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A copy of this prospectus has been filed with the Registrar of Companies for the Province of Alberta. 


NEW ISSUE 


200,000 Shares 


Robin-Nodwell Mfg. Ltd. 


(Incorporated under the Laws of the Province of Alberta) 


Common Shares Without Nominal or Par Value 


Transfer Agent and Registrar: 


CANADA PERMANENT TORONTO GENERAL TRUST COMPANY 
Toronto and Calgary 


These shares have been approved for listing on The Toronto Stock Exchange and Calgary Stock 
Exchange, subject to the filing of documents and evidence of satisfactory distribution. 


PRICE: $5.00 per share 


The shares offered by this prospectus are speculative securities. 


As principals, we offer these Common shares if, as, and when issued and accepted by us and subject to 
prior sale and change in price and subject to the approval of all legal matters on behalf of the Company by 
Messrs. Burnet, Duckworth, Palmer & Tomblin, Calgary and on our behalf by Messrs. Blackwell, Hilton, 
Treadgold & Spratt, Toronto. 


We reserve the right to accept applications for these Common shares in whole or in part or to reject 
any application and to withdraw this offer at any time without notice. It is expected that interim share 
certificates will be available for delivery on or about January 3, 1962. 


FRY & COMPANY LIMITED 


360 Bay Street 
TORONTO 


Telephone: EMpire 3-1303 
Telex: 02-2312 
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The following information has been supplied by Mr. J. M. Boyd, the President of Robin-Nodwell 
Mfg. Ltd. 
The Company 


Robin-Nodwell Mfg. Ltd. was incorporated under the laws of the Province of Alberta in 1940 as 
Robinson Machine & Supply Co. Ltd., a company formed to produce light farm machinery. In 1959, it 
acquired the assets and undertaking of Bruce Nodwell Limited, a company incorporated in 1955 for the 
manufacture of off-highway tracked vehicles. Following this acquisition, the name of Robinson Machine & 
Supply Co. Ltd. was changed to Robin-Nodwell Mfg. Ltd. 


Van-Wilson Limited is an Ontario company carrying on the business of the manufacture and sale 
of school bus and delivery truck bodies at Burlington, Ontario. The Company has offered to purchase all 
the outstanding shares of Van-Wilson Limited and at the date hereof the Company has been advised that 
all such shares have been deposited in acceptance of such offer. Upon the completion of the acquisition of such 
shares and the related transactions, all as referred to in paragraph (uw) of the statutory information, the 
Company will, directly or through such share ownership, carry on the business of manufacturing and 
selling all the products described below and will utilize factories with a total floor space of approximately 
150,000 square feet located in Calgary, Alberta, and Burlington, Ontario, and a warehouse for farm equip- 
ment products located in Regina, Saskatchewan. 


The products presently manufactured and sold by the Company and by Van-Wilson Limited are as 
follows: 


Nodwell Tracked Carriers 

The Company develops, manufactures, and sells tracked carriers capable of operating under almost 
all weather and surface conditions. These vehicles, which rely for their effectiveness on fully loaded ground 
bearing pressures of less than two pounds per square inch at zero penetration, are used by the lumbering, 
oil, land-reclamation, construction, utility, mining, and pipeline industries. Other users are the Canadian 
and foreign armed services and other Canadian and foreign government agencies. Nodwell vehicles are 
operating successfully in snow, sand, and muskeg from 77°N latitude to the Antarctic. 


The vehicles range in size from the model RN21B Scout Carrier with a load capacity of 2100 lbs. to 
the model RN200 Transporter with a load capacity in excess of 10 tons. Three other sizes of carriers are to be 
found in the range and all are available in a wide variety of body styles. Specialized units are in production 
for the pulpwood industry, and under development for agriculture. 


In addition to the Canadian market, the Company has developed export sales for its vehicles in the 
United States, Alaska, Europe, South America, Australia and Africa. 


Robin Agricultural Equipment 

Under the trademark ‘‘Robin’’ the Company manufactures and sells grain loaders, grain rollers, 
hydraulic truck hoists, front end loaders for farm tractors, power take-offs, hydraulic equipment, crop 
spraying equipment, post-hole drivers and diggers, and other light agricultural equipment. These products, 
and associated franchise lines, are sold to dealers and distributors by the Company’s agricultural sales- 
men throughout Alberta, Saskatchewan, and Manitoba. 


Sales of agricultural products by the Company have expanded in each of the last three years and it is 
the intention of management to develop sales in Eastern Canada and elsewhere. 


Van-Wilson Bus Bodies 

School bus bodies manufactured and sold by Van-Wilson have gained wide acceptance in Canada from 
school boards and other buyers, and Van-Wilson is among the largest Canadian manufacturers in this field. 
Bodies are produced in a variety of lengths for mounting on standard, forward control or pusher chassis as 
produced by the large automobile companies. 


Van-Wilson has commenced the manufacture of pusher-type inter-city and transit bus bodies and has 
found the initial acceptance of these vehicles most satisfactory. 


Van-Wilson Delivery Truck Bodies 

Van-Wilson also manufactures steel and aluminum bodies for delivery trucks used by bakeries, dairies, 
department stores, food distributors, laundries, express companies, government agencies, and others. These 
vehicles, the ‘‘Door-T-Door,” ‘‘Kurb-Side” and the new ‘‘Parcel-D-Livery” are in daily use in cities through- 
out Canada. The new low-price ‘“‘Parcel-D-Livery”’ unit has been especially designed for export shipment 
and Van-Wilson foresees a substantial market for this vehicle. 


Management 


The President of the Company and its chief executive officer is Mr. J. M. Boyd. Mr. Boyd succeeded 
to this position in 1957. Under his direction, the Company acquired Bruce Nodwell Limited in 1959 and 
proposes to complete the transactions relating to Van-Wilson Limited referred to above. 


Mr. W. Bruce Nodwell is Vice-President of the Company. He is in charge of development and sales 
of the vehicle that bears his name and is recognized asan authority on off-highway transportation. 


Mr. Thomas M. Wilson is Vice-President and General Manager of Van-Wilson Limited. He is one of 
the two founders of Van-Wilson and his knowledge of the school bus and delivery truck body industry is 
extensive. Presently, he is the only Canadian director of the Truck Body and Equipment Association of 
America. Following the acquisition of Van-Wilson Limited, he will become a Vice-President of the Company 
in charge of the school bus and delivery truck body division of the organization. 


Capitalization 
(after giving effect to the present and proposed financing) 
Authorized Issued 
614% Collateral Trust Debentures, due January 15, 1982....... $1,000,000 $1,000,000 
Common shares without nominal or par value................. 660,000 shs. 605,471 shs. 


Note: Reference is hereby made to options covering 48,000 Common shares referred to in paragraph (k) 
of the statutory information. 


Purposes of Issue 


The net proceeds to be derived by the Company from the sale of the shares hereby offered are to be 
applied by the Company in payment of the cash sums payable to the holders of shares of Van-Wilson Limited 
who deposit their shares in acceptance of the offers of the Company described in paragraph (uw) of the statutory 
information. The balance of such net proceeds will be advanced to Van-Wilson Limited and applied to reduce 
the amount of that Company’s bank indebtedness. 


Statements of Earnings 
To the Directors, 
RoBIN-NoODWELL Merc. Ltp. 


We have examined the statement of earnings of Robin-Nodwell Mfg. Ltd. (formerly Robinson Machine & 
Supply Co. Ltd.) for the five years and ten months ended October 31, 1961. Our examination included a 
general review of accounting procedures and such tests of accounting records and other supporting evidence 
as we considered necessary in the circumstances. In our opinion, the accompanying statement of earnings 
presents fairly the earnings of Robin-Nodwell Mfg. Ltd. for the five years and ten months ended October 31, 
1961 and are in accordance with the books of the company. 


Net earnings Net 
(loss) before Interest Net earnings earnings 
depreciation, ono ty ha ae ft ae lose berore (loss) after 
interest and Deprecia- Long term income Income income 
Period income taxes tion liabilities Other taxes taxes taxes 
Year ended Dec. 31,1956.. $ 11,836 ~ 29,039 15,016 13,338 (45,557) — (45,557) 
Nine months ended 
September 30, 1957.....: (93,418) 18,747 goo 19,879 (139,559) eo (139,559) 
Year ended Sept. 30, 1958. . 31,257 22,945 9,026 29,960 (30,674) — (30,674) 
Year ended Sept. 30, 1959. . 149,821 25,476 11,613 36,525 76,207 — (3) 76,207 
Year ended Sept. 30, 1960. . 123,510 34,010 15,191 41,417 32,892 | — (3) 32,892 


Year ended Sept. 30,1961.. 266,311 So; 521 24,541 45,860 160,389 3,151(3) 157,238(5) 
Month ended Oct. 31, 1961. 53,338 3,505 2,405 4,272 43,156  19,940(4) 23,216 


NOTEs: 
1. The statement of earnings is given for a period of five years and ten months only, because the opera- 


tions of the company prior to January 1, 1956 are not comparable to subsequent operations due to 
the difference in products manufactured, changes in management and types of customers. 


2. As of March 31, 1959 the company acquired all of the assets and undertaking and assumed all of 
the liabilities of Bruce Nodwell Limited and the operations applicable to such assets are included 
in the above statement from that date. 


3. The provision for taxes on income has been determined after taking into account losses of prior years. 


4, The provision for taxes on income has been calculated on the basis of one-twelfth of $35,000 at 21% 
and the balance at 50%. 


5. In addition to the net earnings reported for the year ended September 30, 1961 the company reported 
a non-recurring credit of $21,397. 


Calgary, Alberta (Signed) PEAT, MARWICK, MITCHELL & Co. 
November 24, 1961 Chartered Accountants 


To the Directors, 
VAN-WILSON LIMITED 
ROBIN-NODWELL Mee. LTp. 


We have examined the Statement of Earnings of Van-Wilson Limited for the six years ended October 31, 
1961. Our examination included a general review of accounting procedures and such tests of accounting 
records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion, the accompanying statement of earnings presents fairly the earnings of Van-Wilson Limited 
for the six years ended October 31, 1961, and are in accordance with the books of the company. 


Net Net 


Net earnings Interest earnings earnings 
before deprecia- Tipe before after 
Year ended tion, interest Long term income Income income 
October 31 and income taxes Depreciation liabilities Other taxes taxes taxes 
1956 $169,657 42,129 17,349 4,358 105,821 44,948 60,873 
1957 139,302 42,001 15,683 3,477 78,141 32,628 45,513 
1958 152;226 39,477 14,859 9,502 88,388 36,786 51,662 
1959 87,976 34,394 16,463 12,5132 24,987 5,705 19,282 
1960 215,832 66,433 23,243 15,367 110,789 50,360 60,429 
1961 224,656 71,291 20,776 16,376 116,213 51,200 65,013 
Brantford, Ontario (Signed) MILLARD, ROUSE AND ROSEBRUGH 
November 16, 1961 Chartered Accountants 


After the completion of the purchase of the shares of Van-Wilson Limited the fixed assets of the 
company will be revalued by the addition of $427,850 as explained in note 1 (k) to the pro forma balance 
sheets and the company’s provision for depreciation in the future will require to be increased accordingly, 
such additional depreciation not being deductible for income tax purposes. The amount of the additional 
depreciation will approximate $26,000 in the first year and will reduce to about $11,000 by the tenth year of 
operations. 
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Auditors’ Certificate 


The Directors, 
ROBIN-NODWELL Mere. Ltp. 


We have examined the balance sheets of Robin-Nodwell Mfg. Ltd. and 
of Van-Wilson Limited as of October 31, 1961 and the pro forma balance sheet 
of Robin-Nodwell Mfg. Ltd. and the pro forma consolidated balance sheet of 
Robin-Nodwell Mfg. Ltd. and its subsidiary, Van-Wilson Limited as of October 
31, 1961. Our examination included a general review of the accounting pro- 
cedures and such tests of accounting records and other supporting evidence as we 
considered necessary in the circumstances. 


We report that, in our opinion: 

(1) The accompanying balance sheets present fairly the financial positions 
of the companies at October 31, 1961, in accordance with sagt: accepted 
accounting principles applied on a consistent basis. 


(2) The accompanying pro forma balance sheet of Robin-Nodwell Mfg. 
Ltd. and the pro forma consolidated balance sheet of Robin-Nodwell Mfg. Ltd. 
and its subsidiary, Van-Wilson Limited present fairly the financial position of 
Robin-Nodwell Mfg. Ltd. on an unconsolidated basis at October 31, 1961 and the 
financial position of Robin-Nodwell Mfg. Ltd. and its subsidiary, Van-Wilson 
Limited on a consolidated basis at October 31, 1961 after giving effect to the 
adjustments as set forth in the accompanying notes. 


(Signed) PEAT, MARWICK, MITCHELL & Co. 
Chartered Accountants 


Calgary, Alberta. 
November 24, 1961. 


ROBIN-NODWELL MFG. LTD. 
Balance Sheet— October 31, 1961 
and 
VAN-WILSON LIMITED 
Balance Sheet—October 31, 1961 
and 


ROBIN-NODWELL MFG. LTD. and VAN-WILSON LIMITED 
Combined Balance Sheet—October 31, 1961 


Assets 
RoBIN-NODWELL VAN-WILSON 
Mere. Ltp. LIMITED 
CURRENT ASSETS: 
Cashes: .Ciccs attic Ste. ee Ce ee $ 375 $ 250 
Accounts receivable (after allowance for doubtful 
ACCONMMIS) vag oe tae es oe ee Ree ee eee ee 752,815 307,979 
Inventories at lower of cost or market............ 904,501 587,478 
Prépaid ‘expensegi 4's 2. Gwen an oO Se Oaks ee 48,773 7,264 
‘Lotal: currentiassetsr (saya aia ae eee 1,706,464 ~ 902,971 
Deposit on agreement to purchase shares........ cas: Rae 25,000 — 
Cash surrender value of life insurance.................... —— 16,306 
. 25,000 16,306 
FixED ASSETS—AT COST 
Buildings and equipment). .0.c) 8. 5 ie tie eee 497,935 857,673 
Less accumulated allowance for depreciation.......... 234,016 343,812 
263,919 513,861 
Land... 20 ee Oh Pe Pee eee 17,723 25,950 
281,642 539,811 
Goodwalleat coste@ occ da an a he Oe ee 51,927 — 
$2,065,033 $1,459,088 


Approved as to the Balance Sheet of Robin-Nodwell Mfg. Ltd., 
on Behalf of The Board of Directors of Robin-Nodwell Mfg. Ltd. 


(Signed) J. M. Boyp, Director 
(Signed) F. G. ELves, Director 


COMBINED 
$ 625 


1,060,794 
1,491,979 
56,037 


2,609,435 


25,000 
16,306 


41,306 


1,355,608 
577,828 
777,780 

43,673 


821,453 


51,927 


$3,524,121 


ROBIN-NODWELL MFG. LTD. 
Balance Sheet—October 31, 1961 


and 


VAN-WILSON LIMITED 
Balance Sheet— October 31, 1961 


and 


ROBIN-NODWELL MFG. LTD. and VAN-WILSON LIMITED 
Combined Balance Sheet—October 31, 1961 
Liabilities 


RoOBIN-NODWELL VAN-WILSON 


Merc. Ltp. LIMITED 
CURRENT LIABILITIES: 
Bank loan and overdraft—secured..................-. $ 659,993 $ 322,781 
Accounts payable and accrued charges............... 541,706 234,167 
Pre HET ARCSAYVADIC. 4 cus uaa vba e PRIM a ELA Jen 23,091 24,996 
PCH A AROS HOARY BIER. ope 0 Phage & sap dispagspeulek cmetis > — 25,643 
Re CTMATMMOLES PAYVODIE...05 4026 6s en Salas wagh obs 100,000 — 
Pee. AmiNaAved COMPANY wy... bani Woes saa oe Rape ee se oh 21,981 
Current portion of long term liabilities............... 84,686 28,400 
Ota emnnent MA DI TCS 05 ig tic sp elnd vole wae A os $1,431,457 $ 635,987 
Lonc TERM LIABILITIEs less current portion shown above. . 347,367 306,350 
SHAREHOLDERS’ EQUITY: 
erat AMS OCH he BEI D0. occas dayy alcgaterehe O28 4, HK + ph 122,870 12,097 
Pera rm eur pia LPP PAO ee Rb Te og Vise 24,040 am 
er ATOR CALMING lus RTGS Lk Reh « SAE ES 139,299 504,654 
286,209 516,751 
$2,065,033 $1,459,088 


Approved as to the Balance Sheet of Van-Wilson Limited 
on Behalf of The Board of Directors of Van-Wilson Limited 


(Signed) J. O. TREPANIER, Director 


(Signed) H. L. VANSICKLE, Director 


$3,524,121 


COMBINED 


$ 982,774 
775,873 
48,087 
25,643 
100,000 
21,981 
113,086 
$2,067,444 


653,717 


802,960 


See accompanying explanatory notes, numbers 1 to 5, (page 8) to the Balance Sheet of Robin-Nodwell Mfg. 
Ltd. and numbers 1 and 2, (page 8) to the Balance Sheet of Van-Wilson Limited which form integral parts 


to these Balance Sheets respectively. 


ROBIN-NODWELL MFG. LTD. - 


Notes to the Balance Sheet 
October 31, 1961 


. The Company is negotiating to purchase all of the outstanding and issued shares of Van-Wilson Limited 
for $944,601 and has deposited an amount of $25,000 with trustees under an agreement, such deposit to 
be applied on the purchase price. Immediately after such purchase, Van-Wilson Limited will purchase 
all of the assets of the Company (except the shares of Van-Wilson Limited and the secured debentures of 
that company which are to be issued) in consideration of assuming $1,758,390 of the liabilities of the 
Company, the issue of $275,000 of 6% Unsecured Debentures and the balance (subject to adjustments) 
in cash. 


Total amount Due within 


. Long term liabilities: outstanding one year 
Mortgages, 614%, payable $2,000 monthly September 23, 1961 to March 23, 

1966 inclusivecand $700. Apribi2d ef96G8. 5...) 2... ccich en t ee $110,700 $28,000 
Mortgage payable, 6%, due March 31, 1964 to an affiliated company......... 60,000 — 
Note payable, 6% with principal payments of $150 a month................. 35,434 1,800 
Notes payable to an affiliated company, 6% due November 1, 1962........... 121,000 — 
Note payable 5%, payable*$2;000 monthly... 724.00 2.17 ee ee eee 25,000 24,000 


Conditional sales contracts payable, due in monthly instalments of varying 
AMOUNTS 6 s.c oe dg preeseiow sd Susie mcm m Olaue ale wide a Fare Te Re 79,919 30,886 


$432,053 $84,686 


. The Company is contingently liable on three lien notes sold with recourse. The unpaid balance of these 
contracts did not exceed $35,000 at October 31, 1961. 


. Under the terms of agreements, the Company is committed to purchase raw materials from an agency 
of the Government of the Province of Alberta, in the approximate amount of $123,400. The Company 
has deposited $37,500 under these agreements, which amount is included in prepaid expenses and 
deposits in the accompanying balance sheet. No liability is set up in the accompanying balance 
sheet in respect to this contractual liability. 


. Capital Stock: Authorized—200,000 Preferred shares of $1 par value 
20,000 Common shares of $10 par value 


Issued and Outstanding— 12,287 Common shares of $10 par value 


VAN-WILSON LIMITED 


Notes to the Balance Sheet 
October 31, 1961 


ihc eas Totalamount Due within 
. Long term liabilities: outstanding one year 


6% Mortgage Loan payable in quarterly instalments of $6,500 and finally 
maturing OchopeneTs DLO ee ee aig pete Re aeons ae uae Ws es wt er ae Sar $208,000 $26,000 


7% Mortgage Loan payable in quarterly instalments of $600 and finally 
maturing July 2650964.) s ce ite cat sense ne oak & Sime terres ars eon ae 6,600 2,400 


Unsecured 20 Year 6% Redeemable Bonds maturing in various amounts between 
January 1, 1964:and: Mii dt, Toy Sale. aes box ph dee erie elon ae ee 120,150 — 


$334,750 $28,400 


. Capital Stock: Authorized—90,000 Common shares without par value 


Issued and Outstanding—89,962 Common shares without par value 
8 


‘ é Pro Forma Balance Sheets as of October 31, 1961 


(after giving effect to proposed transactions set forth in the accompanying notes) 


Robin-Nodwell 


Mfg. Ltd. 
Assets (Unconsolidated) 
CURRENT ASSETs: 
On Sand ie ete a RES eh Bl, tack ke oy 4 he $ 336,494 
Accounts receivable (after allowance for doubtful accounts)........... — 
Inventories at loweriol costior magket, om paca th. Lule ws Ses law owe. — 
Plena OXPensest ek eee me een ewes, ot, PR ae — 
ADE | GEERT ARS CUR EE oe ae en A gee ne ere nee ao ad 336,494 
Cash surrender value of life insurance............... Wierd Mig tiga id estate Bibi — 
INVESTMENTS IN AND ADVANCES TO SUBSIDIARY, VAN-WILSON LIMITED: 
eRe Min eee Nee te whe eared rors yas coe et arsaave Abt de ¥ 408 a 944,601 
Be genital ICE Ri NEOs are nec ad ates, = eh, BG ho bwaw deed NRG. OFK 1,000,000 
Beans OTHE ODED CN ES iirc gt x), kg es arg sik whe wis lee ha Ade Een 5,114 
Total investments in and advances to subsidiary................. 1,949,715 
FIXED ASSETS (note 3): 
PCIe ONOCEGRIDIMeENt? cl yee Gk Gre ae ce ee eb Fete ues — 
Less accumulated allowance for depreciation..................000005 — 
eee 1c EUAS TS po bn UE eee earthen enh SRK Ae sl es — 
ING PreCaSseLS re ceric nhs th Gee Cm ee re tee, ao 
CTA eet COS EL ee eh kr etre ee ec re ata ole teen, ate — 
Pemceanization expenses. (note 2).2 2.00000. Se ee ee —— 
$2,286,209 
Liabilities 
CURRENT LIABILITIES: 
mina Dea nGiOVELCT Olt =—SOCHIe «. i hasan Ace Barsiersys BS WEG a a8 se dee alan $ — 
mecounts payablevand accrued chargesiiatc ko. i Goslapile ce eee wee es — 
RRR R EEE PIROEN EADY ce ty: Rae cel ec, Alaa) 2 ais jade binds So) Airgas wie 96 v5 — 
NEEM A VTC rec ie eters gaa Mean an ce MAR s xis wel tigi dae 3 — 
Err aHAted COMPANY St aie a bn ects ch os lene ee be ee 8 — 
eomrent portion or tong term liabilities....-......0-+:..efe2c.+. sees: — 
Me RLGOHT AD LIUIES contre 4 Rane tian cc os ple ns « ante Manas 65% = 
LoncG TERM LIABILITIES: 
Gy. 7a tollaterali Leust: Debentures (note dys .isuns tas ctor td. ibd. Bess 1,000,000 
Go punsecured Debentures (note: 1)).0.04.60.00 100.6. qlee ie eee — 
6% Unsecured 20 year Redeemable Bonds, maturing in various amounts 
berween January.1, (904 and May 1, 19756000 oc. cae ens oe pe — 
Note payable 5°,, payable 2,000 monthly... 25 see ae ee — 
Conditional sales contracts, due in monthly instalments of varying 
AIIOUILUS irae, ee ont ea ete a rae ee er crate ads. Pe are ed are Ste tyr ett stiemeigce eae = 
1,000,000 
Less current portion due within twelve months.................. — 
NCU IGHOREOENI MIA DIINRIES 5 wei anid Xo dee Aa ee © anata yh A me 1,000,000 
SHAREHOLDERS’ EQUITY: 
Capital stock (note 1): 
Authorized—660,000 common shares without nominal or par value 
Tssuced==60Ss4;/Mtshiaress= eerie enh es eee ee aie cretome tire ones 1,122,870 
Paiinsurpiis ee ee eee ee ee eee 24,040 
1,146,910 
Pretaincclearuine San qresu gig io acca ok Gone ees fini Ti eae Heats 139,299 
Total shareholders’ equity............... SSR SP CA Ie ~ 41,286,209 
$2,286,209 


Contingencies and commitments (note 5) 


Approved on behalf of The Board of Directors of Robin-Nodwell Mfg. Ltd. 


(Signed) J. M. Boyn, Director 
(Signed) F. G. ELVES, Director 


Robin-Nodwell 


Mfg. Ltd. 
and its 
subsidiary, 
Van-Wilson 


Limited 
(Consolidated) 


$ 21,576 
1,060,794 
1,491,979 

56,037 


2,630,386 


16,306 


1,704,208 
577,828 


1,126,380 


122,923 
1,249,303 


SoZ 
130,600 


$4,078,522 


$ 182,774 
775,873 
48,087 
25,643 
21,981 
54,886 


1,109,244 


1,000,000 
512,886 


- 120,150 
25,000 


79,919 


1,737,950 


54,886 


1,683,069 


1,122,870 
24,040 


1,146,910 
139,299 


1,286,209 
$4,078,522 


Notes to Pro Forma Balance Sheets 


ROBIN-NODWELL MFG. LTD. (Unconsolidated) 


ROBIN-NODWELL MFG. LTD. 
and its subsidiary 


VAN-WILSON LIMITED (Consolidated) 


October 31, 1961 


1. After giving effect to: 


(a) 


(b) 


(d) 


(e) 


(t) 


(g) 


(h) 


(i) 


(3) 
(k) 


the issue of a certificate by the Registrar of Companies of Alberta on November 24, 1961 converting 
and increasing the authorized capital of the Company from 20,000 Common shares with a nominal 
or par value of $10 per share and 200,000 Preferred shares with a nominal or par value of $1 per share 
to 660,000 Common shares without nominal or par value by converting the 20,000 Common shares 
with a nominal or par value of $10 into 660,000 Common shares without nominal or par value and by 
the cancellation of the 200,000 Preferred shares with a nominal or par value of $1 per share, with the 
result that the presently issued 12,287 Common shares with a nominal or par value of $10 per share 
are converted to 405,471 Common shares without nominal or par value, 


the issue and sale to underwriters of 200,000 Common shares without nominal or par value for a 
cash consideration of $1,000,000 less a commission for subscribing therefor of $75,000 and estimated 
expenses of $30,000, 


the creation, issue and sale at par of 614% Collateral Trust Debentures of Robin-Nodwell Mfg. Ltd. 
due January 15, 1982 for a cash consideration of $1,000,000 less estimated expenses of $15,000; 
sinking fund payments will be $65,000 per annum commencing January 15, 1968 with a final payment 
of $90,000 on January 15, 1982, 


the creation, issue and sale at par to Robin-Nodwell Mfg. Ltd. of 644% Secured Debentures of Van- 
Wilson Limited due January 15, 1982 for a cash consideration of $1,000,000, 


the granting of options to purchase Common shares of Robin-Nodwell Mfg. Ltd. (i) to an employee of 
Van-Wilson Limited for 8,000 shares at a price of $4.63 per share exercisable as to 2,000 shares on or 
before December 15 in each of the years 1962 to 1965 inclusive, (ii) to the purchaser of the debentures 
referred to in (c) above for 40,000 shares exercisable at $5 per share up to January 15, 1967 and 
thereafter at a price increasing by $2.50 per share each year until the expiration date of January 
15, 1972, 


the purchase of 89,962 shares of Van-Wilson Limited (being all of the issued shares of that company) 
for a cash consideration of $674,715 (of which $25,000 was paid by way of deposit prior to October 31, 
1961) and the delivery of $269,886 principal amount of 6% Unsecured Debentures maturing 
$26,988.60 each year from January 2, 1963 to January 2, 1972, 


the purchase by Van-Wilson Limited of all the assets of Robin-Nodwell Mfg. Ltd. (except the shares 
and Secured Debentures of Van-Wilson Limited) in consideration of assuming $1,758,390 of the 
liabilities of Robin-Nodwell Mfg. Ltd., the issue of $275,000 of 6% Unsecured Debentures and the 
balance (subject to adjustments) in cash, 


the repayment of $100,000 principal amount of 7% demand notes and the redemption of $216,434 of 
long term liabilities of Robin- Nodwell Mfg. Ltd. in cash at par and the purchase by certain holders 
of those notes and liabilities and other persons of $243,000 of 6% Unsecured Debentures maturing 
$1,500 each year from January 2, 1963 to January 2, 1972 and_ $22,800 each year from January 2, 
1973 to January 2, 1982, 


the repayment of mortgages by Robin-Nodwell Mfg. Ltd. of $110,700 principal amount and by 
Van-Wilson Limited of $214,600 principal amount together with premium assessed on prepayment 
estimated at $10,600, 


the repayment of bank indebtedness in the amount of $800,000, 


the revaluation by the directors of the fixed assets of Van-Wilson Limited by the addition of $427,850 
representing the excess of the cost of the shares of Van-Wilson Limited over the underlying net book 
value at date of acquisition. 


The Company proposes to amortize the reorganization expenses by charges to earnings at the rate of 10% 
per annum. 


The fixed assets are carried at cost to the companies to which has been added $427,850 as explained in 
note 1 (k) above, the addition being substantiated by an independent appraisal. 


4. The payment of dividends will be restricted pursuant to the terms of the Deed of Trust and Mortgage 
under which the Collateral Trust Debentures will be issued. 


nm 


. For contingencies and commitments reference is made to notes 3 and 4 to the balance sheet of Robin- 


Nodwell Mfg. Ltd. as of October 31, 1961. 
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Statutory Information 


(a) The full name of the Company is Robin-Nodwell Mfg. Ltd. (hereinafter called the ‘“Company”’) and 
the address of the head office of the Company is 50th Ave. and 1st St. S.W., Calgary, Alberta. 


(b) The Company was incorporated under The Companies Act of the Province of Alberta by Certificate 
of Incorporation dated March 29, 1940, under the name Robinson Machine & Supply Co. Ltd. By Certificate 
of the Registrar of Companies dated December 31, 1953, the authorized capital of the Company was in- 
creased from $200,000 divided into 20,000 shares with a nominal or par value of $10 per share to $400,000 
divided into 20,000 Common Shares with a nominal or par value of $10 per share and 200,000 Preferred Shares 
with a nominal or par value of $1 per share and by Certificate of the Registrar of Companies dated May 8, 
1959, the name of the Company was changed to Robin-Nodwell Mfg. Ltd. By Certificate of the Registrar 
of Companies dated November 24, 1961, the authorized capital of the Company was converted and in- 
creased to 660,000 Common Shares without nominal or par value by converting the 20,000 Common Shares 
with a nominal or par value of $10 per share into 660,000 Common Shares without nominal or par value 
and by the cancellation of the 200,000 Preferred Shares with a nominal or par value of $1 per share and by 
special resolution of the shareholders of the Company, dated November 23, 1961, 12,287 Common Shares 
with a nominal or par value of $10 per share then issued and outstanding were converted to 405,471 Common 
Shares without nominal or par value, so that the authorized and issued capital of the Company is now as set 
out in paragraph (g) hereof. By further Certificate of the Registrar of Companies dated November 24, 1961, 
the Articles of Association of the Company were altered so as to exclude the provisions inconsistent with a 
public company and the Company was converted into a public company. 


(c) The general nature of the business actually transacted by the Company is the manufacture and sale 
of agricultural equipment and the manufacture and sale of tracked vehicles. Upon the completion of the 
agreements with Van-Wilson Limited and its shareholders, the particulars of which agreements are set forth 
in paragraph (u) hereof, the general nature of the business to be transacted by the Company, directly or 
through its ownership of shares of Van-Wilson Limited, is the manufacture and sale of agricultural equipment, 
tracked vehicles and school bus and delivery truck bodies and related products. 


(d) The names in full, present occupations and home addresses in full of the directors and officers of the 
Company are as follows: 


Directors 
ea naince Boyd.) 4 8) a. Pe ieompany Baceutive 6 i eh 635 Sifton Boulevard, 
Calgary, Alberta. 
Alexander Graham Bailey.............. O1l Company Executive...................319-40th Avenue S.W., 
Calgary, Alberta. 
Frederick Gordon Elves............... dgveshuent Dealer bar Ua. sedysirniaghs deltis wk 3633-7th Street S.W., 
Calgary, Alberta. 
MPeeMOn INICKIC! 0 oe, oO ae cw ae ke ck OL OUESIECT tee ee eee, se nee ame RRL Tc fete ls 1132 Prospect Avenue, 
Calgary, Alberta. 
William Bruce Nodwell................. COU IEA UN CCLUIUG co A aie edict a ahs ese eee Rural Route #4, 
Calgary, Alberta. 
Officers 
Von Minto Boyd o400s.04. 2. ya.) on President and. General Manager............635 Sifton Boulevard, 
Calgary, Alberta. 
William’ Bruce: Nodwelli.v.aie hin. ot Wree=Bnessdcn) 4nes ). UW es AD. Rural Route #4, 
Calgary, Alberta. 
Marius Ghislain O’Shaughnessy......... DEG ELAT (ARE) KEASULET alii areas Diaiy oie) wR 67 Sussex Crescent, 
Calgary, Alberta. 
RebertiBurriss Christies sus. ve puis 0 Algsistanty Seeker yas Pt2RS Laws BRIM 1139 Riverdale Avenue, 
Calgary, Alberta. 
WOM TICMEY ELANMALOPG..5 ote es ores LESSEE SORT OVAT YS oe Bae LO las ce ee 4004-1A Street S.W., 
Calgary, Alberta. 
DiGlnert ke olt KS Piet Zinnia op Aya ies si ereae eau Hie > A, SSASLAML SOOLOLOTY fo) vintp goin pty: Pee Mf elo ras od ¢ 336-47th Avenue S.W., 


Calgary, Alberta. 


(e) The auditors of the Company are Peat, Marwick, Mitchell & Co., Chartered Accountants, 508-309 
8th Avenue S.W., Calgary, Alberta. 


(f) The transfer agent and registrar for the Common Shares without nominal or par value of the Company 
is Canada Permanent Toronto General Trust Company, at its offices in the Cities of Toronto, Ontario, and 
Calgary, Alberta. 


(g) The authorized share capital of the Company consists of 660,000 Common Shares without nominal or 
par value, of which 405,471 are issued and outstanding as fully paid and non-assessable shares. 


(bh) Each of the Common Shares without nominal or par value of the Company carry the right to one vote 
and rank equally with respect to dividends and with respect to rights on liquidation of the Company or 
distribution of profits or capital of the Company on winding up. There are no preferences, conversion rights, 
exchange rights or redemption rights in respect of the Common Shares without nominal or par value of the 
Company. 


(i) The particulars in respect of the securities of the Company presently issued which rank ahead of the 
securities offered by this prospectus are as follows: 

Land mortgages in the face amount of $180,000, bearing interest at the rate of 614% per annum, 
payable as to $2,000 principal amount on the 23rd day of each month from August 23, 1961, to March 23, 
1966, inclusive, and as to $700 on April 23, 1966, with interest at the said rate on the outstanding balance 
from time to time, payable on the same dates, with a chattel mortgage as collateral security thereto. 
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Land mortgage in the principal amount of $60,000, repayable together with interest thereon at the 
rate of 6% per annum on March 31, 1964, with a chattel mortgage as collateral security thereto. 


As at the date hereof the aggregate principal amount of the said mortgages outstanding is the sum of 
$170,700, all of which, together with accrued interest is proposed to be transferred to Van-Wilson Limited 
by the Company pursuant to the agreement between the Company and Van-Wilson Limited referred to in 
paragraph (u) hereof, and discharged by the application of part of the proceeds of the issue and sale by 
Van-Wilson Limited of the Secured Debentures proposed to be issued hereinafter referred to. 

Notes payable: 


Balance owing as at 


Principal Amount Rate of Interest Maturity Date October 31,1961 2 
$100,000 7% Payable on demand $100,000.00 
$121,000 6% November 1, 1962 $121,000.00 
$ 45,000 5% November 1, 1962 $ 25,000.00 
$ 50,000 Bank rate from time to time Payable as to $150 principal $ 35,433.54 


amount per month 


The liabilities (other than an amount of $20,433.54) represented by all the said notes payable will be 
assumed by Van-Wilson Limited pursuant to the provisions of the contract between Van-Wilson Limited 
and the Company referred to in paragraph (u) hereof and $236,000 principal amount thereof will be repaid 
by Van-Wilson Limited by application of part of the proceeds of the issue and sale by Van-Wilson Limited 
of Secured Debentures proposed to be issued hereinafter referred to. 


Conditional sales contracts payable, due in monthly instalments of varying amounts, were outstanding 
as at October 31, 1961 in the principal amount of $79,919.16. 


The Company proposes to create and issue $1,000,000 principal amount of 644% Collateral Trust 
Debentures (hereinafter called the ‘Collateral Trust Debentures”) pursuant to a deed of trust and mortgage 
to be made as of the 2nd day of January, 1962 (hereinafter called the ‘‘Trust Deed’’) between the Company 
and Montreal Trust Company, as Trustee. The Trust Deed will provide for the certification and delivery 
of the Collateral Trust Debentures by the Trustee only upon receipt by the Trustee of an assignment by the 
Company of Secured Debentures of Van-Wilson Limited in the principal amount of $1,000,000 to be issued 
under a deed of trust and mortgage identical to the Trust Deed except with respect to security and certain 
covenants of the Company and containing a first fixed and specific mortgage, pledge and charge on all real 
and immoveable property of Van-Wilson Limited and a first floating charge on all the present and future 
assets and undertaking of Van-Wilson Limited. The said Secured Debentures of Van-Wilson Limited will 
be purchased by the Company out of the proceeds of the sale of the Collateral Trust Debentures. 


The Collateral Trust Debentures will be dated as of the 15th day of January, 1962, will mature January 
15, 1982 and will bear interest at the rate of 614% per annum. The Trust Deed will contain a first fixed and 
specific mortgage, pledge and charge on all real and immoveable property of the Company, then owned or 
thereafter acquired and on all the right, title and interest of the Company in and to the above mentioned 
Secured Debentures of Van-Wilson Limited and all the right, title and interest of the Company in and to all 
shares in the capital of Van-Wilson Limited then owned or thereafter acquired by the Company and a first 
floating charge on all the present and future assets and undertaking of the Company. 


The Trust Deed will provide for a sinking fund in the amount of $65,000 per annum in each of the 
years 1968 to 1981 for the benefit of the holders of the Collateral Trust Debentures. In addition, the 
Collateral Trust Debentures will be redeemable by the Company on the payment of the amounts, at the 
times and on the terms and conditions to be mentioned in the Trust Deed. 


The Company will covenant in the Trust Deed substantially as follows: 


That so long as any of the Collateral Trust Debentures remain outstanding, the Company will not 
(a) issue or become liable on any funded indebtedness, 


(b) guarantee or permit any subsidiary to guarantee any indebtedness or dividends of or give any 
other guarantee on behalf of any person, firm or corporation other than the Company or a subsidiary, 


(c) sell or otherwise dispose of any funded indebtedness or shares of any subsidiary or permit any 
subsidiary to issue, sell or otherwise dispose of or to become liable on (except to the Company or to a sub- 
sidiary of which such subsidiary is a subsidiary) any funded indebtedness or shares of such subsidiary or of 
any other subsidiary, 


(d) sell or permit any subsidiary to sell any real property under.an arrangement whereby such real 
property is to be leased back to the Company or any subsidiary or enter into or permit any subsidiary to enter 
into any lease of real property for a term exceeding five years, or 


(e) sell or otherwise dispose of or permit any subsidiary to sell or otherwise dispose of (except to the 
Company or to a subsidiary of which such subsidiary is a subsidiary) by conveyance, transfer, lease or 
otherwise the assets and undertaking of the Company or of a subsidiary as the case may be as an entirety 
or substantially as an entirety; provided, always that the foregoing restrictions shall not apply to nor 
operate to prevent 


(i) the extension, renewal or refunding by a subsidiary of any funded indebtedness of such sub- 
sidiary to the extent of the principal amount of such funded indebtedness at the time of such 
extension, renewal or refunding; or 


(ii) any subsidiary guaranteeing the obligations (other than funded indebtedness) of customers in 
the ordinary course of business; or 


(iii) the extension, renewal or refunding by the Company of any funded indebtedness of the Company 
to the extent of the principal amount of such funded indebtedness at the time of such extension, 
renewal or refunding; or 


(iv) the assuming or giving from time to time of purchase money mortgages or other purchase money 
liens on property acquired by the Company or any subsidiary or the acquiring from time to time 
of property subject to any mortgage, lien, charge or encumbrance thereon existing at the time 
of such acquisition; or 


(v) the issuance or becoming liable on any funded indebtedness by the Company (a) to the extent 
that the aggregate funded indebtedness of the Company and its subsidiaries outstanding after 
such issuance or becoming liable shall not exceed an amount in excess of 40% of the consolidated 
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net tangible assets nor exceed an amount in excess of 8314% of the consolidated working capital 
of the Company and its subsidiaries, each as of a date not more than 90 days prior to the time 
of such issuance or becoming liable, and (b) so long as the consolidated net earnings before taxes 
on income of the Company and its subsidiaries for at least two of the three fiscal years of the 
Company next preceding the date of issuance or becoming liable (including in any case the 
immediately preceding fiscal year) were at least equal to five (5) times the interest requirements 
on all funded indebtedness of the Company and its subsidiaries to be outstanding immediately 
after such issuance or becoming liable; 


That so long as any of the Collateral Trust Debentures remain outstanding the Company will not 


(a) declare or pay any dividends (other than stock dividends) on any of its shares for the time being 
outstanding, 


(b) redeem, reduce, purchase or otherwise pay off any of its shares at any time outstanding (except 
out of the proceeds of any issue of shares made prior to or contemporaneously with any such redemption, 
reduction, purchase or payment), 


unless immediately after giving effect to such action the aggregate amount 


(i) declared and/or paid subsequent to October 31, 1961, as dividends (other than stock dividends) 
--on shares of the Company, and 


(ii) distributed and/or paid (on redemption, reduction, purchase or other payment off) subsequent 
to October 31, 1961, in respect of all shares of the Company 


will not be more than the aggregate of the consolidated net earnings after taxes on income of the Company 
and its subsidiaries earned subsequent to October 31, 1961; 


and unless immediately after giving effect to such action the consolidated working capital of the Company 
and its subsidiaries is equal to at least $1,200,000. 


The Trust Deed will contain definitions of certain terms substantially as follows: 


“Funded indebtedness” means any indebtedness the principal amount of which by its terms is not 
payable on demand and matures more than twelve (12) months after the date of the creation or issuance 
thereof and any liability (contingent or otherwise) in respect of any guarantee by the Company of any such 
indebtedness of any person, firm or corporation other than a subsidiary; 


“Subsidiary’’ means any company of which more than 50% of the outstanding shares carrying voting 
rights at all times (provided that the ownership of such shares confers the right at all times to elect at least 
a majority of the board of directors of such company) are for the time being owned by or held for the 
Company and/or any other company in like relation to the Company and includes any company in like relation 
to a subsidiary; 


“Consolidated net tangible assets’”” means current assets and all other assets of the Company and its 
subsidiaries (including the proceeds or estimated proceeds of the funded indebtedness proposed to be issued 
under a contract or arrangement providing for payment in cash within sixty (60) days after the date of such 
contract or arrangement) except goodwill, leases, trade marks, formulae and shares in subsidiaries (except 
that it is deemed that the purchase price of the shares of Van-Wilson Limited of $944,601 includes an amount 
of $427,850 as an increased valuation of fixed assets and this amount of $427,850 will be included as an asset) 
and after deducting all liabilities of the Company and its subsidiaries other than funded indebtedness and 
other than contingent liabilities and other than liabilities to capital stock, surplus and reserves to the extent 
not required to be treated as liabilities in accordance with generally accepted accounting practice; in 
calculating consolidated net tangible assets due allowance shall be made for the minority interest, if any, 
in any subsidiary; 


“Consolidated working capital’? means the excess of the current assets of the Company and its 
subsidiaries (including the proceeds of estimated proceeds of the funded indebtedness proposed to be issued 
under a contract or arrangement providing for payment in cash within sixty (60) days after the date of such 
contract or arrangement) and after deducting all current liabilities of the Company and its subsidiaries; in 
calculating consolidated working capital due allowance shall be made for the minority interest, if any, in 
any subsidiary. 


“Consolidated net earnings before taxes on income of the Company” means all gross earnings and 
income of the Company and its subsidiaries from all sources less all administrative and operating charges 
and expenses of every character and all fixed charges of the Company and its subsidiary companies (other 
than taxes on income and interest on funded indebtedness) but excluding gains or losses on the disposal of 
investments and fixed assets; without limiting the generality of the foregoing, operating expenses shall 
include insurance, rentals, licences, taxes, (excluding taxes on income) interest (other than interest on funded 
indebtedness) such provisions for bad and doubtful debts as the directors in their discretion, with the 
approval of the Company’s auditors may determine and such provisions for depreciation as the directors 
in their discretion, with the approval of the Company’s auditors, may determine, together with the amount 
of any reserve for deferred income taxes which may become payable; provided always that the net earnings of 
any subsidiary for the purpose of this definition shall only include such part of the net earnings and income of 
such subsidiary as under sound accounting practice is applicable to shares of such subsidiary which are held 
by the Company or any other subsidiary; if any property or any shares of any other company (sufficient with 
any shares of such other company already owned by the Company or a subsidiary to result in such other 
company becoming a subsidiary) are owned or are in the process of being acquired or are proposed to be 
acquired as incidental to a proposed issue of funded indebtedness by the Company at the time of determining 
net earnings for any past period and shall not have been owned by the Company or last mentioned subsidiary 
during the whole of the period for which net earnings are to be computed, net earnings of such property or 
such other company for the same past period as ascertained and certified by the Company’s auditor or the 
then auditor of such other company after making any necessary adjustment in accordance with the provisions 
of this paragraph shall be included as net earnings for all purposes of this definition; or as the case may be the 
net losses (if any) in respect of such property or such other company for the same past period similarly 
ascertained and certified, shall be brought into account in ascertaining the net earnings for the purpose of this 
definition; provided in either case that such auditor, in his opinion, shall have available adequate records and 
data to enable him to ascertain and certify such net earnings or net losses as the case may be of such property 
or such other company for the purpose hereof and subject to the foregoing provision whenever net earnings 
shall be determined by the auditor of the Company. 
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“Consolidated net earnings after taxes on income of the Company’’ means consolidated net earnings 
before taxes on income of the Company less the amount of taxes on income payable by the Company and its 
subsidiaries for the period for which net earnings are to be computed and less interest on funded indebtedness 
of the Company and its subsidiaries. 


(j) No substantial indebtedness (other than indebtedness which may be incurred in the ordinary course 
of business and the amount of which cannot be estimated at the date hereof) is presently proposed to be 
created or assumed by the Company which is not shown in the pro forma balance sheet of the Company 
as of October 31, 1961, forming part of this prospectus. 


(k) The Company proposes to give options with respect to its securities, the particulars of which are as 
follows: 


(i) The Company has resolved that, subject to the completion of the transactions referred to in 
paragraph (u) hereof, it will grant to Mr. Thomas Muir Young Wilson an option covering 8,000 Common 
Shares without nominal or par value of the Company at a price of $4.63 per share, exercisable in whole or in 
part as to 2,000 shares on or before December 15 in each of the years 1962 to 1965 inclusive. 
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(ii) The Company has agreed to grant to the purchaser of the Collateral Trust Debentures proposed 
to be issued by the Company referred to in paragraph (i) hereof, namely, Sun Life Assurance Company of 
Canada, an option covering 40,000 Common Shares without nominal or par value of the Company, exercisable 
at the price of $5.00 per share up to and including Janurary 15, 1967; at a price of $7.50 per share thereafter 
and up to and including January 15, 1968; at a price of $10.00 per share thereafter and up to and including 
January 15, 1969; at a price of $12.50 per share thereafter and up to and including January 15, 1970; ata 
price of $15.00 per share thereafter and up to and including January 15, 1971; and at a price of $17.50 per 
share thereafter and up to and including January 15, 1972. The Company has been advised that no person 
has more than a 5% interest in Sun Life Assurance Company of Canada. 


Except as aforesaid, there are no securities of the Company covered by options outstanding or 
proposed to be given by the Company. 


(1) The number of securities offered by this prospectus, namely, the 200,000 Common Shares without 
nominal or par value and their correct descriptive title and the issue price to the public and the terms thereof 
are stated on the face page of this prospectus to which reference is hereby made. 


(m) The estimated net proceeds to be derived by the Company from the sale of the 200,000 Common 
Shares without nominal or par value offered hereby on the basis of the same being fully taken up and paid 
for are $925,000 less legal, auditing and other expenses in connection with the issue and in connection with 
the transactions referred to in paragraph (uw) hereof, which expenses are estimated at $30,000. 


(n) The net proceeds (after payment of the commission referred to in paragraph (p) hereof and the 
expenses referred to in paragraph (m) hereof) to be received by the Company from the sale of the securities 
hereby offered are to be applied by the Company in payment of the cash sums payable to the holders of shares 
of Van-Wilson Limited who deposit their shares in acceptance of the offers of the Company described in 
paragraph (u) hereof. Any of such net proceeds not required for the foregoing purpose will be advanced to 
Van-Wilson Limited and applied to reduce the amount of that Company’s bank indebtedness. 


(0) |The minimum amount which, in the opinion of the directors, must be raised by the sale of the securities 
offered by this prospectus in order to pay the cash portion of the purchase price of the shares referred to in 
paragraph (u) of this prospectus, any preliminary expenses payable by the Company, any commission 
payable by the Company in respect of shares of the Company, the repayment of moneys borrowed by the 
Company in respect of the foregoing matters or the repayment of bank loans is $649,715. 


(p) By acontract dated December 4, 1961, between the Company and Fry & Company Limited, it was 
agreed that, subject to certain terms and conditions, Fry & Company Limited will purchase as principals on 
or about January 3, 1962 and the Company will sell the 200,000 Common Shares without nominal or par 
-value referred to in paragraph (1) hereof, at $5.00 per share flat, payable in cash against delivery of certificates 
representing the said shares. By the said agreement, the Company has agreed to pay Fry & Company Limited 
in consideration of its subscribing for the said 200,000 Common Shares without nominal or par value a com- 
mission of $.375 per share. 


(q) The Articles of Association of the Company provide as follows with respect to the remuneration of 
directors: 


“75. The remuneration of the directors shall from time to time be determined by the board of 
directors. The directors shall also be paid their travelling expenses of attending and returning 
from General Meetings or meetings of the Board or any committee thereof or otherwise in 
connection with the Company’s business.” 


(r) The aggregate remuneration paid by the Company during its last financial year to directors of the 
Company, as such, was nil, and to officers of the Company, as such, who individually received remuneration 
in excess of $10,000 per annum was $40,250. The aggregate remuneration estimated to be paid or payable 
by the Company during the current financial year to directors of the Company, as such, is $4,200 and to 
officers of the Company, as such, who individually have received or may be entitled to receive remuneration 
in excess of $10,000 per annum is $50,000. 


(s) No amount has been paid within the two years preceding the date hereof or is payable by the Company 
as a commission for subscribing or agreeing to subscribe or procuring or agreeing to procure subscriptions for 
any shares or obligations of the Company other than the commission referred to.in paragraph (p). 


(t) The Company has been carrying on business for more than one year. 


(u) The Company has agreed to sell and Van-Wilson Limited, a:company incorporated under the 
laws of the Province of Ontario, having its head office and chief place. of business at Burlington, Ont- 
ario, has agreed to purchase all of the assets of the Company (except the shares of Van-Wilson Limited 
owned by the Company). The consideration payable by Van-Wilson Limited to. the Company for such 
assets shall be the book value thereof as at October 31, 1961 and is to be satisfied as to $1,758,390.46 
by the assumption by or refunding in Van-Wilson Limited of substantially all of the liabilities of the Company 
at the book value thereof as at such date and as to $275,000 by the delivery to the Company of $275,000 aggre- 
gate principal amount of 6% Unsecured Debentures of Van-Wilson Limited and as to the balance (subject 
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to adjustments) by the payment of cash. In addition, the Company has made offers dated December 
1, 1961, to the holders of all the outstanding shares of Van-Wilson Limited to acquire all such shares at a 
price of $10.50 (Canadian) per share. The consideration payable by the Company to the Shareholders of 
Van-Wilson Limited accepting the above mentioned offers is to be satisfied by the payment of $7.50 per share 
in cash (with respect to which the Company has made a deposit of $25,000) and as to $3.00 per share by the 
transfer by the Company of part of the said 6% Unsecured Debentures of Van-Wilson Limited received by 
it pursuant to the above mentioned agreement of purchase and sale. As at the date hereof, the Company has 
been advised that all such shares have been deposited in acceptance of such offers. If all of the outstanding 
shares of Van-Wilson Limited are acquired by the Company pursuant to the said offers $649,715 in cash (plus 
the said deposit) and $269,886 principal amount of the said 6% Unsecured Debentures will be paid and trans- 
ferred by the Company in satisfaction of the purchase price of such shares. Such Debentures will mature 
as to approximately 10% of the aggregate principal amount on the 2nd day of January in each of the years 
1963 to 1972 inclusive. Subject to the terms and conditions therein contained, the said offers expire on 
December 5, 1961, and all shares of Van-Wilson Limited theretofore deposited in acceptance thereof are 
expected to be taken up by the Company on January 3, 1962. The Company expects to have absolute 
title to all shares acquired by it pursuant to such offers. 


(v) The only holders of more than 10% of the shares of Van-Wilson Limited are the following who 
respectively own the number of shares set opposite their names: 


Number of 

Name Address Shares 
Praroid Linscott Vansickle.......... 224... 325 Wellington St. E., Brantford, Ontario:............ 31,030 
Thomas Muir Young Wilson............. 3 East 37th Street, Hamilton, Ontario... 0.0.6.0 03 «0 31,030 


Each of such persons has accepted the offer made by the Company in relation to all of his shares. 


(w) No securities have been issued or agreed to be issued by the Company as fully or partly paid up 
otherwise than in cash within the two years preceding the date of this prospectus. 


(x) No obligations are offered by this prospectus. 


(y) No services have been rendered or are to be rendered to the Company which are to be paid for wholly 
or partly out of the proceeds of the issue of the Common Shares offered hereby other than legal, auditing and 
other services in connection with the issue of the Common Shares and in connection with the transactions 
mentioned in paragraph (uw) hereof and other services to be rendered in the ordinary course of business and 
no services have been rendered within the two years preceding the date hereof or are now proposed to be paid 
for by securities of the Company. Reference, however, is made to paragraph (p) hereof. 


(Zz) Nothing has been paid during the two years preceding the date of this prospectus or is intended to be 
paid to any promoter. 


(z-a) The dates of and all parties to and the general nature of every material contract entered into by the 
Company within the two years preceding the date of this prospectus, other than contracts entered into in 
the ordinary course of business are as follows: 


(i) an underwriting agreement dated December 4, 1961, between the Company and Fry & Company 
Limited referred to in paragraph (p) hereof; 


(ii) an agreement dated October 30, 1961, between the Company and Messrs. H. L. Vansickle, 
T. M. Wilson and J. O. Trepanier, Q.C., shareholders of Van-Wilson Limited, with respect to the offers to 
purchase all the outstanding shares of Van-Wilson Limited referred to in paragraph (wu) hereof; 


(iii) an agreement dated December 1, 1961, between the Company and Van-Wilson Limited with 
respect to the sale to Van-Wilson Limited of all the assets (except shares of Van-Wilson Limited owned 
by the Company) of the Company referred to in paragraph (u) hereof; 


(iv) agreements dated November 22, 1961, between the Company and the holder of the $60,000 
mortgage referred to in paragraph (i) hereof and between the holders of certain of the notes payable referred 
to in paragraph (i) hereof whereby such mortgagee and note holders agreed to purchase $193,000 principal 
amount of 6% Unsecured Debentures of Van-Wilson Limited immediately after the issue and sale of the 
securities hereby offered and the Collateral Trust Debentures of the Company referred to in paragraph (i) 
hereof and a further agreement dated November 17, 1961, between the Company, Robin Equipment Manu- 
facturing Limited, Montreal Trust Company and the parties hereinafter named whereby such parties have 
agreed to purchase 6% Unsecured Debentures of Van-Wilson Limited in the principal amount set opposite 
their names: J. M. Boyd $19,444.90; Executrices of Estate of C. W. Dempsey (deceased) $12,021.52; Conick 
Petroleums Limited $4,022.68; F. G. Elves $4,022.68; R. Jenkins $2,436.88; J. B. Cotsworth $1,464.94; J. H. 
Hannaford $220.54; N. J. Kingsep $183.86; R. R. Kurtz $299.37; C. H. Munro $89.07; P. M. R. Agassiz 
$670.00; H. J. Nodwell $1,646.90 and A. H. Norton $3,476.66, totalling in the aggregate $50,000.00. This 
agreement is conditional upon the issue and sale of the securities hereby offered and the Collateral Trust 
Debentures of the Company referred to in paragraph (i) hereof; 


(v) an agreement dated December 9, 1961, between the Company and Sun Life Assurance Company 
of Canada whereby Sun Life Assurance Company of Canada agrees to take up and pay for, on or before 
February 28, 1962, the $1,000,000 principal amount of Collateral Trust Debentures of the Company referred 
to in paragraph (i) hereof and whereby the Company agrees to grant to Sun Life Assurance Company of 
Canada the option referred to in paragraph (k) hereof; 


(vi) an agreement dated as of December 15, 1961, between the Company and T. M. Wilson with respect 
to the option referred to in paragraph (k) hereof; 


(vii) an agreement dated November 16, 1960, between the Company and F. Gordon Elves, John 
Minto Boyd, Conick Petroleums Limited and Robin Equipment Manufacturing Limited whereby the 
maturity date of the mortgage in the principal amount of $60,000 referred to in paragraph (i) hereof was 
extended from October 30, 1960, to March 31, 1964; 


(viii) an agreement dated December 1, 1960, between the Company and United Trailer Co. Ltd. and 
M. T. Rieback whereby the Company discharged present and future liabilities in the aggregate amount of 
$107,147.64 by payment in cash of an amount of $70,000 and delivery of a promissory note in the face 
amount of $5,000; 
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(ix) an agreement dated December 2, 1960, between the Company and A. B. MacLean whereby 
A. B. MacLean agreed to accept $2,000 per month and interest in payment of a note payable on demand 
in the principal amount of $45,000 held by him; 


(x) an agreement dated March 10, 1960, whereby J. M. Boyd purchased certain parts and equipment 
from the Company for $49,133.82 and pursuant to the terms of an option agreement bearing the same date 
between the said parties the Company purchased said parts and equipment from J. M. Boyd for $50,362.15 
by an agreement dated July 19, 1960. 


Copies of the foregoing documents may be inspected at the head office of the Company, 50th Avenue and 
ist St. S.W., Calgary, Alberta, during ordinary business hours, during the period of primary distribution 
to the public of the Common Shares. i 


(z-b) The Company does not propose to acquire any property in which any director of the Company has 
an interest. 


(z-c) The Company and Van-Wilson Limited have been carrying on business for more than three years. 


(z-d) Robin Equipment Manufacturing Limited is the beneficial owner of 405,471 Common Shares of the 
Company and is, therefore, in a position to elect or cause to be elected a majority of the directors of the 
Company. 50.96% of the shares of Robin Equipment Manufacturing Limited carrying voting rights under 
all circumstances are beneficially owned by Mr. and Mrs. John Minto Boyd, whose residence address is 
635 Sifton Boulevard, Calgary, Alberta. The head office of Robin Equipment Manufacturing Limited is 
50th Ave. and ist St. S.W., Calgary, Alberta. 


(z-e) Nosecurities of the Company are to the knowledge of the Company or the Underwriter held in escrow. 


(z-f) During the five calendar years preceding the date of this prospectus no dividends have been paid by the 
Company. 

(z-g) Acertificate authorizing the Company to expend moneys received from the sale of securities was issued 
by the Alberta Securities Commission on the 7th day of December, 1961. 


DaTED December 27, 1961. 


The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering 
of securities referred to above as required by section 39 of The Securities Act (Ontario), section 39 of The 
Securities Act, 1954 (Saskatchewan), section 13 of the Security Frauds Prevention Act (New Brunswick), 
Part IX of The Securities Act, 1955 (Alberta) and under the Quebec Securities Act, and there is no further 
material information applicable other than in the financial statements or reports where required or exigible. 


Directors 


(Signed) J. M. Boyp (Signed) W. B. NODWELL 
(Signed) A. G. BAILEY (Signed) C. O. NICKLE 


(Signed) F. G. ELVES 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts in respect of the offering of securities referred to above as required by section 39 
of The Securities Act (Ontario), section 39 of The Securities Act, 1954 (Saskatchewan), section 13 of the 

Security Frauds Prevention Act (New Brunswick), Part IX of The Securities Act, 1955 (Alberta) and under 
the Quebec Securities Act, and there is no further material information applicable other than in the financial 
statements or reports where required or exigible. In respect of matters which are not within our knowledge, 
we have relied upon the accuracy and adequacy of the foregoing. 


Underwriter 


FRY & COMPANY LIMITED 
Per: (Signed) D. J. WILKINS 


The following are the names of every person having an interest, either directly or indirectly, to the 
extent of not less than five per cent in the capital of Fry & Company Limited, 360 Bay Street, Toronto, 
Ontario: Harold Fry, Donald Waple Clarke, Arthur Fry, Charles Warren Goldring, Arthur Wilfred Howe, 
William Allan Manford, William Gray Reid, Donald Jaffray Wilkins and Jeffrey Malcolm Duff Wood. 
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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 


of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 
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LISTING STATEMENT No. 2093 LISTED FEBRUARY 15, 1962 
653,471 common shares of which 
48,000 are subject to issuance. 
Ticker abbreviation “RN” 
Post section 11 


war 22 1962 


TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


ROBIN-NODWELL MFG. LTD. 


(Incorporated under the laws of the Province of Alberta by Certificate of Incorporation 
dated March 29, 1940) 


653,471 COMMON SHARES WITHOUT NOMINAL OR PAR VALUE 


CAPITAL SECURITIES AS AT FEBRUARY 13, 1962 


ISSUED AND 
AUTHORIZED OUTSTANDING TO BE LISTED 
Common shares without nominal or 
BERL ALTO, Garena Li: Ake e Meer ices colnet eta 660,000 605,471 653,471* 


*of which 48,000 are subject to issuance. 


Calgary, Alberta, 
February 13, 1962. 


4; APPLICATION 


ROBIN-NODWELL MFG. LTD. (hereinafter sometimes called the ‘‘Company”’) hereby makes 
application for listing on The Toronto Stock Exchange of Six Hundred and Fifty-Three Thousand, Four 
Hundred and Seventy-One (653,471) Common shares without nominal or par value, of which Six Hundred 
and Five Thousand, Four Hundred and Seventy-One (605,471) are issued and outstanding as fully paid and 
non-assessable shares and of which Forty-Eight Thousand (48,000) are reserved for issuance as set out in 
paragraph (k) of the prospectus. 


ae REFERENCE TO PROSPECTUS 


Reference is made to the attached prospectus dated December 27, 1961, in respect of the sale of 200,000 
Common shares without nominal or par value, a copy of which prospectus is hereby incorporated herein and 
made a part hereof. Since the date of the prospectus, there have been changes in the directors of the Company, 
which are shown in paragraph 18. hereof. 


INCORPORATION AND CAPITAL CHANGES 


The Company was incorporated under the laws of the Province of Alberta by Certificate of Incorporation 
dated March 29, 1940, with a capital consisting of $200,000 divided into 20,000 shares with a nominal or par 
value of $10 per share. The authorized capital of the Company has been changed subsequently as follows: 


(1) By Certificate of the Registrar of Companies dated December 31, 1953, the authorized capital of 
the Company was increased from $200,000 divided into 20,000 shares with a nominal or par value of $10 per 
share to $400,000 divided into 20,000 Common shares with a nominal or par value of $10 per share and 
200,000 Preferred shares with a nominal or par value of $1 per share. 


(2) By Certificate of the Registrar of Companies dated May 8, 1959, the name of the Company was 
changed from Robinson Machine & Supply Co. Ltd. to Robin-Nodwell Mfg. Ltd. 


(3) By special resolution of the shareholders of the Company dated November 23, 1961, 12,287 Common 
shares with a nominal or par value of $10 per share then issued and outstanding were converted to 405,471 
Common shares without nominal or par value. 


(4) By Certificate of the Registrar of Companies dated November 24, 1961, the authorized capital of 
the Company was converted and increased to 660,000 Common shares without nominal or par value by 
converting the 20,000 Common shares with a nominal or par value of $10 per share into 660,000 Common 
shares without nominal or par value and by the cancellation of the 200,000 Preferred shares with a nominal 
or par value of $1 per share. 


OPINION OF COUNSEL 


Messrs. Burnet, Duckworth, Palmer & Tomblin of Calgary, Alberta, have filed in support of this applica- 
tion an opinion stating, among other things, that (i) the Company has been legally organized under the laws 
of the Province of Alberta; (ii) Six Hundred and Five Thousand, Four Hundred and Seventy-One (605,471) 
Common shares without nominal or par value are valid securities and have been duly issued and are out- 
standing as fully paid and non-assessable shares of the Company. 


SHARE ISSUES AND DIVIDEND RECORD 


During the ten years preceding the date hereof, no shares have been issued by the Company and no 
dividends have been paid by the Company. 


RECORD OF PROPERTIES 
The Company owns no real property. 
SUBSIDIARY COMPANY 


Van-Wilson Limited, a company incorporated under the laws of the Province of Ontario by letters 
patent dated December 28, 1943, is a wholly-owned subsidiary which carries on business as indicated in the 
prospectus attached hereto. The authorized capital of Van-Wilson Limited is 90,000 Common shares without 
par value, of which 89,962 are issued and outstanding as fully paid and non-assessable shares owned by the 
Company. 


FUNDED DEBT 


There is no issue of securities outstanding which constitutes funded debt of the Company. For a 
statement of the securities of the Company issued and proposed to be issued, reference is hereby expressly 
made to paragraph (i) of the statutory information of the prospectus referred to in paragraph 2. hereof. 


LISTING ON OTHER STOCK EXCHANGES 


The listing of the 653,471 Common shares without nominal or par value on the Calgary Stock Exchange 
has been approved, subject to the filing of documents and evidence of satisfactory distribution. 
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ROBIN-NODWEEL MPG. LTD. 


COMMON SHARES 


FRY & COMPANY LIMITED 


360 Bay Street 
TORONTO 


Telephone: EMpire 3-1303 
Telex: 02-2312 


yr Mmmm TICE BLM REE «02 
is Pests ae Pp oe Fe aie y 
ig N aT) : ‘i 
‘ ‘ a : tat 
P v Ea "Pi { I Pn 
; ; 7) re wee x 5 Vdc : 
; i ~ care 
m LS +f 4 be 
: h , 
‘ ‘ ' Rei - Satire 
ie Caw an: 


wine woMMmog 


~y 
~ 
] 
oo 
Ss 
, ms 
() i 
’ 
r + 
: 
: 
‘ ag 
Li aa > an 
a Pay 4 aa 
oF 
; a 
% 
‘ 
+ -Se a 
: ues : 
el rue ; . cn, 


eae Awe ON yw 


A copy of this prospectus has been filed with the Registrar of Companies for the Province of Alberta. 


NEW ISSUE 


200,000 Shares 


Robin-Nodwell Mfg. Ltd. 


(Incorporated under the Laws of the Province of Alberta) 


Common Shares Without Nominal or Par Value 


Transfer Agent and Registrar: 


CANADA PERMANENT TORONTO GENERAL TRUST COMPANY 
Toronto and Calgary 


These shares have been approved for listing on The Toronto Stock Exchange and Calgary Stock 
Exchange, subject to the filing of documents and evidence of satisfactory distribution. 


PRICE: $5.00 per share 


The shares offered by this prospectus are speculative securities. 


As principals, we offer these Common shares if, as, and when issued and accepted by us and subject to 
prior sale and change in price and subject to the approval of all legal matters on behalf of the Company by 
Messrs. Burnet, Duckworth, Palmer & Tomblin, Calgary and on our behalf by Messrs. Blackwell, Hilton, 
Treadgold & Spratt, Toronto. 


We reserve the right to accept applications for these Common shares in whole or in part or to reject 
any application and to withdraw this offer at any time without notice. It is expected that interim share 
certificates will be available for delivery on or about January 3, 1962. 


FRY & COMPANY LIMITED 


360 Bay Street 
TORONTO 


Telephone: EMpire 3-1303 
Telex: 02-2312 
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: ye following information has been supplied by Mr. J. M. Boyd, the President of Robin-Nodwell 
Mfg. Ltd. 


The Company 


Robin-Nodwell Mfg. Ltd. was incorporated under the laws of the Province of Alberta in 1940 as 
Robinson Machine & Supply Co. Ltd., a company formed to produce light farm machinery. In 1959, it 
acquired the assets and undertaking of Bruce Nodwell Limited, a company incorporated in 1955 for the 
manufacture of off-highway tracked vehicles. Following this acquisition, the name of Robinson Machine & 
Supply Co. Ltd. was changed to Robin-Nodwell Mfg. Ltd. 


Van-Wilson Limited is an Ontario company carrying on the business of the manufacture and sale 
of school bus and delivery truck bodies at Burlington, Ontario. The Company has offered to purchase all 
the outstanding shares of Van-Wilson Limited and at the date hereof the Company has been advised that 
all such shares have been deposited in acceptance of such offer. Upon the completion of the acquisition of such 
shares and the related transactions, all as referred to in paragraph (u) of the statutory information, the 
Company will, directly or through such share ownership, carry on the business of manufacturing and 
selling all the products described below and will utilize factories with a total floor space of approximately 
150,000 square feet located in Calgary, Alberta, and Burlington, Ontario, and a warehouse for farm equip- 
ment products located in Regina, Saskatchewan. 


The products presently manufactured and sold by the Company and by Van-Wilson Limited are as 
follows: 


Nodwell Tracked Carriers 


The Company develops, manufactures, and sells tracked carriers capable of operating under almost 
all weather and surface conditions. These vehicles, which rely for their effectiveness on fully loaded ground 
bearing pressures of less than two pounds per square inch at zero penetration, are used by the lumbering, 
oil, land-reclamation, construction, utility, mining, and pipeline industries. Other users are the Canadian 
and foreign armed services and other Canadian and foreign government agencies. Nodwell vehicles are 
operating successfully in snow, sand, and muskeg from 77°N latitude to the Antarctic. 


The vehicles range in size from the model RN21B Scout Carrier with a load capacity of 2100 lbs. to 
the model RN200 Transporter with a load capacity in excess of 10 tons. Three other sizes of carriers are to be 
found in the range and all are available in a wide variety of body styles. Specialized units are in production 
for the pulpwood industry, and under development for agriculture. 


In addition to the Canadian market, the Company has developed export sales for its vehicles in the 
United States, Alaska, Europe, South America, Australia and Africa. 


Robin Agricultural Equipment 

Under the trademark ‘‘Robin’’ the Company manufactures and sells grain loaders, grain rollers, 
hydraulic truck hoists, front end loaders for farm tractors, power take-offs, hydraulic equipment, crop 
spraying equipment, post-hole drivers and diggers, and other light agricultural equipment. These products, 
and associated franchise lines, are sold to dealers and distributors by the Company’s agricultural sales- 
men throughout Alberta, Saskatchewan, and Manitoba. 


Sales of agricultural products by the Company have expanded in each of the last three years and it is 
the intention of management to develop sales in Eastern Canada and elsewhere. 


Van-Wilson Bus Bodies 

School bus bodies manufactured and sold by Van-Wilson have gained wide acceptance in Canada from 
school boards and other buyers, and Van-Wilson is among the largest Canadian manufacturers in this field. 
Bodies are produced in a variety of lengths for mounting on standard, forward control or pusher chassis as 
produced by the large automobile companies. 


Van-Wilson has commenced the manufacture of pusher-type inter-city and transit bus bodies and has 
found the initial acceptance of these vehicles most satisfactory. 


Van-Wilson Delivery Truck Bodies 

Van-Wilson also manufactures steel and aluminum bodies for delivery trucks used by bakeries, dairies, 
department stores, food distributors, laundries, express companies, government agencies, and others. These 
vehicles, the ‘‘Door-T-Door,” ‘“‘Kurb-Side” and the new ‘‘Parcel-D-Livery”’ are in daily use in cities through- 
out Canada. The new low-price ‘‘Parcel-D-Livery”’ unit has been especially designed for export shipment 
and Van-Wilson foresees a substantial market for this vehicle. 


Management 


The President of the Company and its chief executive officer is Mr. J. M. Boyd. Mr. Boyd succeeded 
to this position in 1957. Under his direction, the Company acquired Bruce Nodwell Limited in 1959 and 
proposes to complete the transactions relating to Van-Wilson Limited referred to above. 


Mr. W. Bruce Nodwell is Vice-President of the Company. He is in charge of development and sales 
of the vehicle that bears his name and is recognized asan authority on off-highway transportation. 


Mr. Thomas M. Wilson is Vice-President and General Manager of Van-Wilson Limited. He is one of 
the two founders of Van-Wilson and his knowledge of the school bus and delivery truck body industry is 
extensive. Presently, he is the only Canadian director of the Truck Body and Equipment Association of 
America. Following the acquisition of Van-Wilson Limited, he will become a Vice-President of the Company 
in charge of the school bus and delivery truck body division of the organization. 


Capitalization 
(after giving effect to the present and proposed financing) 
: — Authorized Issued 
614% Collateral Trust Debentures, due January 15, 1982....... $1,000,000 $1,000,000 
Common shares without nominal or par value................. 660,000 shs. 605,471 shs. 


Note: Reference is hereby made to options covering 48,000 Common shares referred to in paragraph (k) 
of the statutory information. 
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Purposes of Issue 


The net proceeds to be derived by the Company from the sale of the shares hereby offered are to be 
applied by the Company in payment of the cash sums payable to the holders of shares of Van-Wilson Limited 
who deposit their shares in acceptance of the offers of the Company described in paragraph (u) of the statutory 
information. The balance of such net proceeds will be advanced to Van-Wilson Limited and applied to reduce 
the amount of that Company’s bank indebtedness. 


Statements of Earnings 
To the Directors, 
Ropin-NODWELL Mre. Ltp. 


We have examined the statement of earnings of Robin-Nodwell Mfg. Ltd. (formerly Robinson Machine & 
Supply Co. Ltd.) for the five years and ten months ended October 31, 1961. Our examination included a 
general review of accounting procedures and such tests of accounting records and other supporting evidence - 
as we considered necessary in the circumstances. In our opinion, the accompanying statement of earnings 
presents fairly the earnings of Robin-Nodwell Mfg. Ltd. for the five years and ten months ended October 31, 
1961 and are in accordance with the books of the company. 


Net earnings Net 
(loss) before Interest Net earnings earnings 
depreciation, (loss) before (loss) after 
interest and Deprecia- Long term income Income income 
Period income taxes tion liabilities Other taxes taxes taxes 
Year ended Dec. 31,1956.. $ 11,836 29,039 15,016 13,338 (45,557) as (45,557) 
Nine months ended 
September 30, 1957...... (93,418) 18,747 o15 19,879 (139,559) aa (139,559) 
Year ended Sept. 30, 1958.. Sn lpsy/ 22,945 9,026 29,960 (30,674) a (30,674) 
Year ended Sept. 30, 1959. . 149,821 25,476 11,613 36,525 76,207 — (3) 76,207 
Year ended Sept. 30, 1960. . 123,510 34,010 15,191 41,417 32,892 — (3) 32,892 
Year ended Sept. 30, 1961.. 266,311 35,521 24,541 45,860 160,389 3,151¢3) 157,238(5) 
Month ended Oct. 31, 1961. 53,338 3,505 2,405 4,272 43,156 19,940(4) 23,240) 


NOTEs: 


1. The statement of earnings is given for a period of five years and ten months only, because the opera- 
tions of the company prior to January 1, 1956 are not comparable to subsequent operations due to 
the difference in products manufactured, changes in management and types of customers. 


2. As of March 31, 1959 the company acquired all of the assets and undertaking and assumed all of 
the liabilities of Bruce Nodwell Limited and the operations applicable to such assets are included 
in the above statement from that date. 


3. The provision for taxes on income has been determined after taking into account losses of prior years. 


4, The provision for taxes on income has been calculated on the basis of one-twelfth of $35,000 at 21% 
and the balance at 50%. 


5. In addition to the net earnings reported for the year ended September 30, 1961 the company reported 
a non-recurring credit of $21,397. 


(Signed) PEAT, MARWICK, MITCHELL & Co. 
Chartered Accountants 


Calgary, Alberta 
November 24, 1961 


To the Directors, 
VAN-WILSON LIMITED 
ROBIN-NODWELL Mrc. Ltp. 


We have examined the Statement of Earnings of Van-Wilson Limited for the six years ended October 31, 
1961. Our examination included a general review of accounting procedures and such tests of accounting 
records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion, the accompanying statement of earnings presents fairly the earnings of Van-Wilson Limited 
for the six years ended October 31, 1961, and are in accordance with the books of the company. 


Net Net 
Net earnings Interest earnings earnings 

before deprecia- before after 
Year ended tion, interest Long term income Income income 

October 31 and income taxes Depreciation liabilities Other taxes taxes taxes 
1956 $169,657 42,129 17,349 4,358 105,821 44,948 60,873 
1957 139,302 42,001 15,683 3,477 78,141 32,628 45,513 
1958 192,226 39,477 14,859 9,502 88,388 36,786 51,602 
1959 87,976 34,394 16,463 12132 24,987 5,705 19,282 
1960 215,832 66,433 23,243 15,367 110,789 50,360 60,429 
1961 224,656 71,291 20,776 16,376 116,213 51,200 65,013 


Brantford, Ontario 
November 16, 1961 


(Signed) MILLARD, ROUSE AND ROSEBRUGH 
Chartered Accountants 


After the completion of the purchase of the shares of Van-Wilson Limited the fixed assets of the 
company will be revalued by the addition of $427,850 as explained in note 1 (k) to the pro forma balance 
sheets and the company’s provision for depreciation in the future will require to be increased accordingly, 
such additional depreciation not being deductible for income tax purposes. The amount of the additional 
depreciation will approximate $26,000 in the first year and will reduce to about $11,000 by the tenth year of 
operations. 
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Auditors’ Certificate 


The Directors, 
ROBIN-NODWELL Merc. Ltp. 


We have examined the balance sheets of Robin-Nodwell Mfg. Ltd. and 
of Van-Wilson Limited as of October 31, 1961 and the pro forma balance sheet 
of Robin-Nodwell Mfg. Ltd. and the pro forma consolidated balance sheet of 
Robin-Nodwell Mfg. Ltd. and its subsidiary, Van-Wilson Limited as of October 


31, 1961. Our examination included a general review of the accounting pro- 
cedures and such tests of accounting records and other supporting evidence as we 


considered necessary in the circumstances. 


We report that, in our opinion: 

(1) The accompanying balance sheets present fairly the financial positions 
of the companies at October 31, 1961, in accordance with generally accepted 
accounting principles applied on a consistent basis. 


(2) The accompanying pro forma balance sheet of Robin-Nodwell Mfg. 
Ltd. and the pro forma consolidated balance sheet of Robin-Nodwell Mfg. Ltd. 
and its subsidiary, Van-Wilson Limited present fairly the financial position of 
Robin-Nodwell Mfg. Ltd. on an unconsolidated basis at October 31, 1961 and the 
financial position of Robin-Nodwell Mfg. Ltd. and its subsidiary, Van-Wilson 
Limited on a consolidated basis at October 31, 1961 after giving effect to the 
adjustments as set forth in the accompanying notes. 


(Signed) PEAT, MARWICK, MITCHELL & Co. 
Chartered Accountants 


Calgary, Alberta. 
November 24, 1961. 


ROBIN-NODWELL MFG. LTD. 
Balance Sheet—October 31, 1961 


and 
VAN-WILSON LIMITED 
Balance Sheet—October 31, 1961 


and 


ROBIN-NODWELL MFG. LTD. and VAN-WILSON LIMITED 
Combined Balance Sheet— October 31, 1961 


Assets 


RoOBIN-NODWELL VAN-WILSON 


Mre. Ltp. LIMITED 
CURRENT ASSETS: 
Caphive co tia's ic ae es OGLE oe Es $ 375 $ 250 
Accounts receivable (after allowance for doubtful 
ACHOUNTS).. ae rs eaye sel eee ere ieee Pe eee 752,815 307,979 
Inventories at lower of cost or market................ 904,501 587,478 
Prepaid @xpemees | tc. occa. ees or ee ee eee 48,773 7,264 
‘Lotal current assetsi tesa ee Seite eee 1,706,464 902,971 
Deposit on agreement to purchase shares................. 25,000 — 
Cash surrender value of life insurance........~........... — 16,306 
25,000 16,306 
FIXED ASSETS—AT COST 
Buildings dnd: equipment) rs. SR. aes. cs eee 497,935 857,673 
Less accumulated allowance for depreciation.......... 234,016 343,812 
263,919 513,861 
Land... 2.) 62) BORE FEO Le DR MP LEE Se ers a 175723 25,950 
281,642 539,811 
Goodwill at Cost)... c5 ckde oe) Oe ee eee 51,927 _ 
$2,065,033 $1,459,088 


Approved as to the Balance Sheet of Robin-Nodwell Mfg. Ltd., 
on Behalf of The Board of Directors of Robin-Nodwell Mfg. Ltd. 


(Signed) J. M. Boyp, Director 
(Signed) F. G. ELves, Director 


COMBINED 
$ 625 


1,060,794 
1,491,979 
56,037 


2,609,435 


25,000 
16,306 


41,306 


1,355,608 
577,828 
777,780 

43,673 


821,453 


51,927 


$3,524,121 


ROBIN-NODWELL MFG. LTD. 
Balance Sheet— October 31, 1961 


and 


VAN-WILSON LIMITED 
Balance Sheet—October 31, 1961 


and 


ROBIN-NODWELL MFG. LTD. and VAN-WILSON LIMITED 
Combined Balance Sheet— October 31, 1961 


Liabilities 


ROBIN-NODWELL  VAN-WILSON 


Mere. Ltp. LIMITED COMBINED 
CURRENT LIABILITIES: 
Bank loan and overdraft—secured..................- $ 659,993 $ 322,781 $ 982,774 
Accounts payable and accrued charges............... 541,706 234,167 775,873 
Preoriowoucepavable.... 6 .cc5<. os ss biter 022 A lo 23,091 24,996 48,087 
Seine Lane naae ale UF. 550 stipes b 6! B.iaee, So ascaeesEH ease © — 25,643 25,643 
ie CIMATIERDOLES PAYADIC.. 00, coe clea ees sa we shee 100,000 — 100,000 
Pir AO aA Ce COMPANY 2 one 8g ak ese bees ws 21,981 — 21,981 
Current portion of long term liabilities............... 84,686 28,400 113,086 
Wotalreursent, lrabirties.. 0)... ke eee ek a $1,431,457 $ 635,987 $2,067,444 
LonG TERM LIABILITIES less current portion shown above. . 347,367 306,350 653,717 
SHAREHOLDERS’ EQuITY: 
COTES Cats Ua Gg Re ee One Oe cee en 122,870 12,097 
Perm shr pigs ti Ok FOP BOY 24,040 — 
Sete t CRTC ATT RIS Mohs Grae a's Goes § doe Aas, «Hola ute ws 139,299 504,654 
286,209 S165 751 802,960 
$2,065,033 $1,459,088 $3,524,121 


Approved as to the Balance Sheet of Van-Wilson Limited 
on Behalf of The Board of Directors of Van-Wilson Limited 


(Signed) J. O. TREPANIER, Director 
(Signed) H. L. VANSICKLE, Director 


See accompanying explanatory notes, numbers 1 to 5, (page 8) to the Balance Sheet of Robin-Nodwell Mfg. 
Ltd. and numbers 1 and 2, (page 8) to the Balance Sheet of Van-Wilson Limited which form integral parts 
to these Balance Sheets respectively. 


ROBIN-NODWELL MEG. LTD. 


Notes to the Balance Sheet 
October 31, 1961 


. The Company is negotiating to purchase all of the outstanding and issued shares of Van-Wilson Limited 
for $944,601 and has deposited an amount of $25,000 with trustees under an agreement, such deposit to 
be applied on the purchase price. Immediately after such purchase, Van-Wilson Limited will purchase 
all of the assets of the Company (except the shares of Van-Wilson Limited and the secured debentures of 
that company which are to be issued) in consideration of assuming $1,758,390 of the liabilities of the 
Company, the issue of $275,000 of 6% Unsecured Debentures and the balance (subject to adjustments) 
in cash. 


Total amount Due within 


. Long term liabilities: outstanding —_ one year 
Mortgages, 614%, payable $2,000 monthly September 23, 1961 to March 23, 

1966 inclusive’and’$/00 Aprib 23919660... .... con deena cse oe eee ee $110,700 $28,000 
Mortgage payable, 6%, due March 31, 1964 to an affiliated company......... 60,000 = 
Note payable, 6% with principal payments of $150 a month................. 35,434 1,800 
Notes payable to an affiliated company, 6% due November 1, 1962........... 121,000 = 
Note payable 5%, payable $2,000 mogthly:.. 77.20. 4... stem ee eee 25,000 24,000 


Conditional sales contracts payable, due in monthly instalments of varying 
SINOUNES okie a ccsvonassidis =e s » see eae eae Oe Se ee 79,919 30,886 


$432,053 $84,686 


. The Company is contingently liable on three lien notes sold with recourse. The unpaid balance of these 
contracts did not exceed $35,000 at October 31, 1961. 


. Under the terms of agreements, the Company is committed to purchase raw materials from an agency 
of the Government of the Province of Alberta, in the approximate amount of $123,400. The Company 
has deposited $37,500 under these agreements, which amount is included in prepaid expenses and 
deposits in the accompanying balance sheet. No liability is set up in the accompanying balance 
sheet in respect to this contractual liability. 


. Capital Stock: Authorized—200,000 Preferred shares of $1 par value 
20,000 Common shares of $10 par value 


Issued and Outstanding— 12,287 Common shares of $10 par value 


VAN-WILSON LIMITED 


Notes to the Balance Sheet 
October 31, 1961 


Daan Total amount Due within 
. Long term liabilities: outstanding one year 


6% Mortgage Loan payable in quarterly instalments of $6,500 and finally 
maturing October 2319605 sans ones oe eee rs en eee nae) aha i ee $208,000 $26,000 


7% Mortgage Loan payable in quarterly instalments of $600 and finally 
maturing [ily VOCE net os. = et etiee i cles iene ee Sah cree eee 6,600 2,400 


Unsecured 20 Year 6% Redeemable Bonds maturing in various amounts between 
January 1, 1964 and: Maw tT oa eo isa strat b= nwa alee tee 120,150 — 


$334,750 $28,400 


. Capital Stock: Authorized—90,000 Common shares without par value 


Issued and Outstanding—89,962 Common shares without par value 
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Pro Forma Balance Sheets as of October 31, 1961 


(after giving effect to proposed transactions set forth in the accompanying notes) 


CURRENT ASSETS: 


Accounts receivable (after allowance for doubtful accounts)........... 
miventories atilower.of Gost or market. scr oii, sti duds lees dqevieea ae dh 
PEC WAI OX PENCE Kai Nel Beale Oe |S ap, COs oa RN. Oe 


Se eCRICEONNE OSCCCGONM we tet el chi Me ee oie in eg 3 cha 


Cash surrender value’of life insurance:..22). 00.220). Uo oe 


INVESTMENTS IN AND ADVANCES TO SUBSIDIARY, VAN-WILSON LIMITED: 


Sk dee, sence, iar dicta darcet sion we are cide MATEUS eine cht io onthe 
la a senited ICR ieee. ser Toalinini a (00s e. wrsinlen bor eeae’d wlad BAL 
Do nigedured Webern uarese tise. 2 kbs waitin cies dade YMG 9S. badd 


Total investments in and advances to subsidiary................. 


FIXED ASSETS (note 3): 


Pees ane CQUIPINENGZ Yee. vac ke ta ede ey cbs baci depuis bee’ 
Less accumulated allowance for depreciation.......................-. 


CURRENT LIABILITIES: 
Dank loamwand OVverdralt— Secured oun) sale cen: ne edie «eyed aid rb ead wmnlam aes 
Peconic payapie and accrued charges... sc... dese cece ee ee eee es 
Brera Kean DAY alniGe greta) An nla yo quate quae Sed a> sGeisiy o> 9.4 eee ao 
Lo ass Udoe SSis Le Nyala COLE ube A els ed Maman aa ee 
PPCM TINALEC COMIDAN YS aos icc. 27 ie hee sy ee eit s + Sint essere a 
Wrrrene porion o: fone term jtabilities.. 2... ce eee eee 


MIOtAIRGHTnEMteliabilitiesue sv wen cys Oe, het ccota hae tiss, Seeicbeiich cn ws here Neve ee 


Lone TERM LIABILITIES: 


614% Collateral Trust Debentures (note 1)....................000055 
bo, Ousecured Debentures (noter]) soc c..c00-0. 004s oe ERY dee eH 


6% Unsecured 20 year Redeemable Bonds, maturing in various amounts 
pecween January 1, (964 and May 1, 1975. oa. wa. ss ae na ene 


Note payable 5%, payable $2,000 monthly...................-2-005- 


Conditional sales contracts, due in monthly instalments of varying 
AULOUINES ye a cetera see ree Ree eee cee ten atelier Me ea oe ee OOM creer 2 


Less current portion due within twelve months.................. 


Net lomo tertnmiaiNieSy m1. mate ature a Ne On eedeS Re Arise 


SHAREHOLDERS’ EQuitTy: 
Capital stock (note 1): 
Authorized—660,000 common shares without nominal or par value 


Issiied——005;.47ilshanres 74. cutes.tok Sek. Gua eee hea ak ORS eee 
EAR AIEGEE LUSH ee 2 SANE Oe Ey. FINS SONOS RY SAE ke Rs FURS 


uae Noa yee tS Tdi a i aOR inal 1S Riedy OR fea, Pe eo AEE a 


* Total’ shareholders’ nia ahs OR SMe AO RTS, PRE Be PURER OO 


Contingencies and ‘commitments (note 5). 


Robin-Nodwell 
Mfg. Ltd. 


(Unconsolidated) 


$ 336,494 


336,494 


944,601 
1,000,000 
5,114 


1,949,715 


$2,286,209 


1,000,000 


1,000,000 


1,000,000 


1,122,870 
24,040 


1,146,910 
139,299 


neem on behalf of The Board of Directors of Robin-Nodwell tl'Mfe. Ltd. 


' (Signed) J. M. Boyn, Director 


1,286,209" 
$2,286,209 


Robin-Nodwell 
Mfg. Ltd 
and its 
subsidiary, 
Van-Wilson 
Limited 


(Consolidated) 


$ 21,576 
1,060,794 
1,491,979 

56,037 


2,630,386 
16,306 


1,704,208 
577,828 


1,126,380 
122,923 
1,249,303 
51,927 
130,600 
$4,078,522 


$ 182,774 
775,873 
48,087 
25,643 
21,981 
54,886 


1,109,244 


1,000,000 
512,886 


120,150 
25,000 


79,919 
1,737,955 
54,886 
1,683,069 


1,122,870 
24,040 


1,146,910 
139,299 
1,286,209 
$4,078,522 


(Signed) F. G. ELVES, Director 


Notes to Pro Forma Balance Sheets 


ROBIN-NODWELL MFG. LTD. (Unconsolidated) 


ROBIN-NODWELL MFG. LTD. 
and its subsidiary 
VAN-WILSON LIMITED (Consolidated) 


October 31, 1961 


1. After giving effect to: 


(a) 


(b) 


(c) 


(d) 


(e) 


(f) 


(g) 


(h) 


the issue of a certificate by the Registrar of Companies of Alberta on November 24, 1961 converting 
and increasing the authorized capital of the Company from 20,000 Common shares with a nominal 
or par value of $10 per share and 200,000 Preferred shares with a nominal or par value of $1 per share 
to 660,000 Common shares without nominal or par value by converting the 20,000 Common shares 
with a nominal or par value of $10 into 660,000 Common shares without nominal or par value and by 
the cancellation of the 200,000 Preferred shares with a nominal or par value of $1 per share, with the 
result that the presently issued 12,287 Common shares with a nominal or par value of $10 per share 
are converted to 405,471 Common shares without nominal or par value, 


the issue and sale to underwriters of 200,000 Common shares without nominal or par value for a 
cash consideration of $1,000,000 less a commission for subscribing therefor of $75,000 and estimated 
expenses of $30,000, 


the creation, issue and sale at par of 644% Collateral Trust Debentures of Robin-Nodwell Mfg. Ltd. 
due January 15, 1982 for a cash consideration of $1,000,000 less estimated expenses of $15,000; 
sinking fund payments will be $65,000 per annum commencing January 15, 1968 with a final payment 
of $90,000 on January 15, 1982, 


the creation, issue and sale at par to Robin-Nodwell Mfg. Ltd. of 644% Secured Debentures of Van- 
Wilson Limited due January 15, 1982 for a cash consideration of $1,000,000, 


the granting of options to purchase Common shares of Robin-Nodwell Mfg. Ltd. (i) to an employee of 
Van-Wilson Limited for 8,000 shares at a price of $4.63 per share exercisable as to 2,000 shares on or 
before December 15 in each of the years 1962 to 1965 inclusive, (ii) to the purchaser of the debentures 
referred to in (c) above for 40,000 shares exercisable at $5 per share up to January 15, 1967 and 
thereafter at a price increasing by $2.50 per share each year until the expiration date of January 
15, 1972, 


the purchase of 89,962 shares of Van-Wilson Limited (being all of the issued shares of that company) 
for a cash consideration of $674,715 (of which $25,000 was paid by way of deposit prior to October 31, 
1961) and the delivery of $269,886 principal amount of 6% Unsecured Debentures maturing 
$26,988.60 each year from January 2, 1963 to January 2, 1972, 


the purchase by Van-Wilson Limited of all the assets of Robin- Nodwell Mfg. Ltd. (except the shares 
and Secured Debentures of Van-Wilson Limited) in consideration of assuming $1,758,390 of the 
liabilities of Robin-Nodwell Mfg. Ltd., the issue of $275,000 of 6% Unsecured Debentures and the 
balance (subject to adjustments) in cash, 


the repayment of $100,000 principal amount of 7% demand notes and the redemption of $216,434 of 
long term liabilities of Robin-Nodwell Mfg. Ltd. in cash at par and the purchase by certain holders 
of those notes and liabilities and other persons of $243,000 of 6% Unsecured Debentures maturing 
$1,500 each year from January 2, 1963 to January 2, 1972 and $22,800 each year from January 2, 
1973 to January 2, 1982, 


the repayment of mortgages by Robin-Nodwell Mfg. Ltd. of $110,700 principal amount and by 
Van-Wilson Limited of $214,600 principal amount together with premium assessed on prepayment 
estimated at $10,600, 


the repayment of bank indebtedness in the amount of $800,000, 


the revaluation by the directors of the fixed assets of Van-Wilson Limited by the addition of $427,850 
representing the excess of the cost of the shares of Van-Wilson Limited over the underlying net book 
value at date of acquisition. 


The Company proposes to amortize the reorganization expenses by charges to earnings at the rate of 10% 
per annum. 


. The fixed assets are carried at cost to the companies to which has been added $427,850 as explained in 


note 1 (k) above, the addition being substantiated by an independent appraisal. 


4. The payment of dividends will be restricted pursuant to the terms of the Deed of Trust and Mortgage 
under which the Collateral Trust Debentures will be issued. 


wm 


. For contingencies and commitments reference is made to notes 3 and 4 to the balance sheet of Robin- 


Nodwell Mfg. Ltd. as of October 31, 1961. 
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Statutory Information 


(a) The full name of the Company is Robin-Nodwell Mfg. Ltd. (hereinafter called the ‘‘Company”’) and 
the address of the head office of the Company is 50th Ave. and 1st St. S.W., Calgary, Alberta. 


(b) The Company was incorporated under The Companies Act of the Province of Alberta by Certificate 
of Incorporation dated March 29, 1940, under the name Robinson Machine & Supply Co. Ltd. By Certificate 
of the Registrar of Companies dated December 31, 1953, the authorized capital of the Company was in- 
creased from $200,000 divided into 20,000 shares with a nominal or par value of $10 per share to $400,000 
divided into 20,000 Common Shares with a nominal or par value of $10 per share and 200,000 Preferred Shares 
with a nominal or par value of $1 per share and by Certificate of the Registrar of Companies dated May 8, 
1959, the name of the Company was changed to Robin-Nodwell Mfg. Ltd. By Certificate of the Registrar 
of Companies dated November 24, 1961, the authorized capital of the Company was converted and in- 
creased to 660,000 Common Shares without nominal or par value by converting the 20,000 Common Shares 
with a nominal or par value of $10 per share into 660,000 Common Shares without nominal or par value 
and by the cancellation of the 200,000 Preferred Shares with a nominal or par value of $1 per share and by 
special resolution of the shareholders of the Company, dated November 23, 1961, 12,287 Common Shares 
with a nominal or par value of $10 per share then issued and outstanding were converted to 405,471 Common 
Shares without nominal or par value, so that the authorized and issued capital of the Company is now as set 
out in paragraph (g) hereof. By further Certificate of the Registrar of Companies dated November 24, 1961, 
the Articles of Association of the Company were altered so as to exclude the provisions inconsistent with a 
public company and the Company was converted into a public company. 


(c) The general nature of the business actually transacted by the Company is the manufacture and sale 
of agricultural equipment and the manufacture and sale of tracked vehicles. Upon the completion of the 
agreements with Van-Wilson Limited and its shareholders, the particulars of which agreements are set forth 
in paragraph (u) hereof, the general nature of the business to be transacted by the Company, directly or 
through its ownership of shares of Van-Wilson Limited, is the manufacture and sale of agricultural equipment, 
tracked vehicles and school bus and delivery truck bodies and related products. 


(d) The names in full, present occupations and home addresses in full of the directors and officers of the 
Company are as follows: 


Directors 
fere Ninto Boyd 15 2 Oe ee Company rxecmpie st) ee St TAG oe 635 Sifton Boulevard, 
Calgary, Alberta. 
Alexander Graham Bailey....-......... Oil Company Executive...................319-40th Avenue S.W., 
Calgary, Alberta. 
Frederick Gordon Elves............... Urmbestethi DCGher Vere Ba sway aattes fyotnty ood 2 3633-7th Street S.W., 
Calgary, Alberta. 
MeTEROOE INICKIC. o.oo) os es eg a see ns sg Pr et less ie SN eget Seta Ng bel Bi eR Sa ea 1132 Prospect Avenue, 
Calgary, Alberta. 
William Bruce Nodwell................. LOPE YisTE SC EUI EOE: iy a) oot. ho sa -ayn ofa al pues to Rural Route #4, 
Calgary, Alberta. 
Officers 
John Minto Boyd.....................President and General Manager............635 Sifton Boulevard, 
Calgary, Alberta. 
William Bruce Nodwell................ Vice-President.........: kat IO. ES: Rural Route #4, 
Calgary, Alberta. 
Marius Ghislain O’Shaughnessy......... DECK CLEEY Nd 1 MCOSUPER seer ose ntovstugs Bos Gibes es 67 Sussex Crescent, 
Calgary, Alberta. 
Robert Burriss Christie.........2....... Assestant Sectelar ysis. ag. Us Gdecinte see? 1139 Riverdale Avenue, 
Calgary, Alberta. 
WOMU'TICNEY Fialnaiord...... ..5,. 5 «+ <<- ASISEI SMC IO he es fn ee eae 4004-1A Street S.W., 
Calgary, Alberta. 
Robert Rolf Kurtz........2.0.0sss000: ASSUSTANIESECIOLAIY cay vides lei ue & Wald vate saad 2 336-47th Avenue S.W., 


Calgary, Alberta. 


(e) The auditors of the Company are Peat, Marwick, Mitchell & Co., Chartered Accountants, 508-309 
8th Avenue S.W., Calgary, Alberta. 


(f) The transfer agent and registrar for the Common Shares without nominal or par value of the Company 
is Canada Permanent Toronto General Trust Company, at its offices in the Cities of Toronto, Ontario, and 
Calgary, Alberta. 


(g) | The authorized share capital of the Company consists of 660,000 Common Shares without nominal or 
par value, of which 405,471 are issued and outstanding as fully paid and non-assessable shares. 


(h) Each of the Common Shares without nominal or par value of the Company carry the right to one vote 
and rank equally with respect to dividends and with respect to rights on liquidation of the Company or 
distribution of profits or capital of the Company on winding up. There are no preferences, conversion rights, 
exchange rights or redemption rights in respect of the Common Shares without nominal or par value of the 
Company. 


(i) The particulars in respect of the securities of the Company presently issued which rank ahead of the 
securities offered by this prospectus are as follows: 

Land mortgages in the face amount of $180,000, bearing interest at the rate of 614% per annum, 
payable as to $2,000 principal amount on the 23rd day of each month from August 23, 1961, to March 23, 
1966, inclusive, and as to $700 on April 23, 1966, with interest at the said rate on the outstanding balance 
from time to time, payable on the same dates, with a chattel mortgage as collateral security thereto. 
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Land mortgage in the principal amount of $60,000, repayable together with interest thereon at the 
rate of 6% per annum on March 31, 1964, with a chattel mortgage as collateral security thereto. 


As at the date hereof the aggregate principal amount of the said mortgages outstanding is the sum of 
$170,700, all of which, together with accrued interest is proposed to be transferred to Van-Wilson Limited 
by the Company pursuant to the agreement between the Company and Van-Wilson Limited referred to in 
paragraph (u) hereof, and discharged by the application of part of the proceeds of the issue and sale by 
Van-Wilson Limited of the Secured Debentures proposed to be issued hereinafter referred to. 


Notes payable: Balance owing as at 


Principal Amount Rate of Interest Maturity Date October 31,1961 
$100,000 7% Payable on demand $100,000.00 
$121,000 6% November 1, 1962 $121,000.00 - 
$ 45,000 5% November 1, 1962 $ 25,000.00 
$ 50,000 Bank rate from time to time Payable as to $150 principal $ 35,433.54 


amount per month 


The liabilities (other than an amount of $20,433.54) represented by all the said notes payable will be 
assumed by Van-Wilson Limited pursuant to the provisions of the contract between Van-Wilson Limited 
and the Company referred to in paragraph (wu) hereof and $236,000 principal amount thereof will be repaid 
by Van-Wilson Limited by application of part of the proceeds of the issue and sale by Van-Wilson Limited 
of Secured Debentures proposed to be issued hereinafter referred to. 


Conditional sales contracts payable, due in monthly instalments of varying amounts, were outstanding 
as at October 31, 1961 in the principal amount of $79,919.16. 


The Company proposes to create and issue $1,000,000 principal amount of 644% Collateral Trust 
Debentures (hereinafter called the ‘Collateral Trust Debentures’’) pursuant to a deed of trust and mortgage 
to be made as of the 2nd day of January, 1962 (hereinafter called the “Trust Deed’’) between the Company 
and Montreal Trust Company, as Trustee. The Trust Deed will provide for the certification and delivery 
of the Collateral Trust Debentures by the Trustee only upon receipt by the Trustee of an assignment by the 
Company of Secured Debentures of Van-Wilson Limited in the principal amount of $1,000,000 to be issued 
under a deed of trust and mortgage identical to the Trust Deed except with respect to security and certain 
covenants of the Company and containing a first fixed and specific mortgage, pledge and charge on all real 
and immoveable property of Van-Wilson Limited and a first floating charge on all the present and future 
assets and undertaking of Van-Wilson Limited. The said Secured Debentures of Van-Wilson Limited will 
be purchased by the Company out of the proceeds of the sale of the Collateral Trust Debentures. 


The Collateral Trust Debentures will be dated as of the 15th day of January, 1962, will mature January 
15, 1982 and will bear interest at the rate of 614% per annum. The Trust Deed will contain a first fixed and 
specific mortgage, pledge and charge on all real and immoveable property of the Company, then owned or 
thereafter acquired and on all the right, title and interest of the Company in and to the above mentioned 
Secured Debentures of Van-Wilson Limited and all the right, title and interest of the Company in and to all 
shares in the capital of Van-Wilson Limited then owned or thereafter acquired by the Company and a first 
floating charge on all the present and future assets and undertaking of the Company. 


The Trust Deed will provide for a sinking fund in the amount of $65,000 per annum in each of the 
years 1968 to 1981 for the benefit of the holders of the Collateral Trust Debentures. In addition, the 
Collateral Trust Debentures will be redeemable by the Company on the payment of the amounts, at the 
times and on the terms and conditions to be mentioned in the Trust Deed. 


The Company will covenant in the Trust Deed substantially as follows: 


That so long as any of the Collateral Trust Debentures remain outstanding, the Company will not 
(a) issue or become liable on any funded indebtedness, 


(b) guarantee or permit any subsidiary to guarantee any indebtedness or dividends of or give any 
other guarantee on behalf of any person, firm or corporation other than the Company or a subsidiary, 


(c) sell or otherwise dispose of any funded indebtedness or shares of any subsidiary or permit any 
subsidiary to issue, sell or otherwise dispose of or to become liable on (except to the Company or to a sub- 
sidiary of which such subsidiary is a subsidiary) any funded indebtedness or shares of such subsidiary or of - 
any other subsidiary, 


(d) sell or permit any subsidiary to sell any real property under an arrangement whereby such real 
property is to be leased back to the Company or any subsidiary or enter into or permit any subsidiary to enter 
into any lease of real property for a term exceeding five years, or 


(e) sell or otherwise dispose of or permit any subsidiary to sell or otherwise dispose of (except to the 
Company or to a subsidiary of which such subsidiary is a subsidiary) by conveyance, transfer, lease or 
otherwise the assets and undertaking of the Company or of a subsidiary as the case may be as an entirety 
or substantially as an entirety; provided, always that the foregoing restrictions shall not apply to nor 
operate to prevent 


(i) the extension, renewal or refunding by a subsidiary of any funded indebtedness of such sub- 
sidiary to the extent of the principal amount of such funded indebtedness at the time of such 
extension, renewal or refunding; or 


(ii) any subsidiary guaranteeing the obligations (other than funded indebtedness) of customers in 
the ordinary course of business; or 


(iii) the extension, renewal or refunding by the Company of any funded indebtedness of the Company 
to the extent of the principal amount of such funded indebtedness at the time of such extension, 
renewal or refunding; or 


(iv) the assuming or giving from time to time of purchase money mortgages or other purchase money 
liens on property acquired by the Company or any subsidiary or the acquiring from time to time 
of property subject to any mortgage, lien, charge or encumbrance thereon existing at the time 
of such acquisition; or 


(v) the issuance or becoming liable on any funded indebtedness by the Company (a) to the extent 
that the aggregate funded indebtedness of the Company and its subsidiaries outstanding after 
such issuance or becoming liable shall not exceed an amount in excess of 40% of the consolidated 
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net tangible assets nor exceed an amount in excess of 83144% of the consolidated working capital 

_ of the Company and its subsidiaries, each as of a date not more than 90 days prior to the time 
of such issuance or becoming liable, and (b) so long as the consolidated net earnings before taxes 
on income of the Company and its subsidiaries for at least two of the three fiscal years of the 
Company next preceding the date of issuance or becoming liable (including in any case the 
immediately preceding fiscal year) were at least equal to five (5) times the interest requirements 
on all funded indebtedness of the Company and its subsidiaries to be outstanding immediately 
after such issuance or becoming liable; 


That so long as any of the Collateral Trust Debentures remain outstanding the Company will not 


(a) declare or pay any dividends (other than stock dividends) on any of its shares for the time being 
outstanding, 


(b) redeem, reduce, purchase or otherwise pay off any of its shares at any time outstanding (except 
out of the proceeds of any issue of shares made prior to or contemporaneously with any such redemption, 
reduction, purchase or payment), 


unless immediately after giving effect to such action the aggregate amount 


(i) declared and/or paid subsequent to October 31, 1961, as dividends (other than stock dividends) 
on shares of the Company, and 


(ii) distributed and/or paid (on redemption, reduction, purchase or other payment off) subsequent 
to October 31, 1961, in respect of all shares of the Company 


will not be more than the aggregate of the consolidated net earnings after taxes on income of the Company 
and its subsidiaries earned subsequent to October 31, 1961; 


and unless immediately after giving effect to such action the consolidated working capital of the Company 
and its subsidiaries is equal to at least $1,200,000. 


The Trust Deed will contain definitions of certain terms substantially as follows: 


“Funded indebtedness” means any indebtedness the principal amount of which by its terms is not 
payable on demand and matures more than twelve (12) months after the date of the creation or issuance 
thereof and any liability (contingent or otherwise) in respect of any guarantee by the Company of any such 
indebtedness of any person, firm or corporation other than a subsidiary; 


. “Subsidiary”’ means any company of which more than 50% of the outstanding shares carrying voting 
rights at all times (provided that the ownership of such shares confers the right at all times to elect at least 
a majority of the board of directors of such company) are for the time being owned by or held for the 
Company and/or any other company in like relation to the Company and includes any company in like relation 
to a subsidiary; 


“Consolidated net tangible assets’’ means current assets and all other assets of the Company and its 
subsidiaries (including the proceeds or estimated proceeds of the funded indebtedness proposed to be issued 
under a contract or arrangement providing for payment in cash within sixty (60) days after the date of such 
contract or arrangement) except goodwill, leases, trade marks, formulae and shares in subsidiaries (except 
that it is deemed that the purchase price of the shares of Van-Wilson Limited of $944,601 includes an amount 
of $427,850 as an increased valuation of fixed assets and this amount of $427,850 will be included as an asset) 
and after deducting all liabilities of the Company and its subsidiaries other than funded indebtedness and 
other than contingent liabilities and other than liabilities to capital stock, surplus and reserves to the extent 
not required to be treated as liabilities in accordance with generally accepted accounting practice; in 
calculating consolidated net tangible assets due allowance shall be made for the minority interest, if any, 
in any subsidiary; 


“Consolidated working capital’ means the excess of the current assets of the Company and its 
subsidiaries (including the proceeds of estimated proceeds of the funded indebtedness proposed to be issued 
under a contract or arrangement providing for payment in cash within sixty (60) days after the date of such 
contract or arrangement) and after deducting all current liabilities of the Company and its subsidiaries; in 
calculating consolidated working capital due allowance shall be made for the minority interest, if any, in 
any subsidiary. 


“Consolidated net earnings before taxes on income of the Company”’ means all gross earnings and 
income of the Company and its subsidiaries from all sources less all administrative and operating charges 
and expenses of every character and all fixed charges of the Company and its subsidiary companies (other 
than taxes on income and interest on funded indebtedness) but excluding gains or losses on the disposal of 
investments and fixed assets; without limiting the generality of the foregoing, operating expenses shall 
include insurance, rentals, licences, taxes, (excluding taxes on income) interest (other than interest on funded 
indebtedness) such provisions for bad and doubtful debts as the directors in their discretion, with the 
approval of the Company’s auditors may determine and such provisions for depreciation as the directors 
in their discretion, with the approval of the Company’s auditors, may determine, together with the amount 
of any reserve for deferred income taxes which may become payable; provided always that the net earnings of 
any subsidiary for the purpose of this definition shall only include such part of the net earnings and income of 
such subsidiary as under sound accounting practice is applicable to shares of such subsidiary which are held 
by the Company or any other subsidiary; if any property or any shares of any other company (sufficient with 
any shares of such other company already owned by the Company or a subsidiary to result in such other 
company becoming a subsidiary) are owned or are in the process of being acquired or are proposed to be 
acquired as incidental to a proposed issue of funded indebtedness by the Company at the time of determining 
net earnings for any past period and shall not have been owned by the Company or last mentioned subsidiary 
during the whole of the period for which net earnings are to be computed, net earnings of such property or 
such other company for the same past period as ascertained and certified by the Company’s auditor or the 
then auditor of such other company after making any necessary adjustment in accordance with the provisions 
of this paragraph shall be included as net earnings for all purposes of this definition; or as the case may be the 
net losses (if any) in respect of such property or such other company for the same past period similarly 
ascertained and certified, shall be brought into account in ascertaining the net earnings for the purpose of this 
definition; provided in either case that such auditor, in his opinion, shall have available adequate records and 
data to enable him to ascertain and certify such net earnings or net losses as the case may be of such property 
or such other company for the purpose hereof and subject to the foregoing provision whenever net earnings 
shall be determined by the auditor of the Company. 
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“Consolidated net earnings after taxes on income of the Company”’ means consolidated net earnings 
before taxes on income of the Company less the amount of taxes on income payable by the Company and its 
subsidiaries for the period for which net earnings are to be computed and less interest on funded indebtedness 
of the Company and its subsidiaries. 


(j) No substantial indebtedness (other than indebtedness which may be incurred in the ordinary course 
of business and the amount of which cannot be estimated at the date hereof) is presently proposed to be 
created or assumed by the Company which is not shown in the pro forma balance sheet of the Company 
as of October 31, 1961, forming part of this prospectus. 


(k) |The Company proposes to give options with respect to its securities, the particulars of which are as 
follows: 


(i) The Company has resolved that, subject to the completion of the transactions referred to in 
paragraph (u) hereof, it will grant to Mr. Thomas Muir Young Wilson an option covering 8,000 Common 
Shares without nominal or par value of the Company at a price of $4.63 per share, exercisable in whole or in | 
part as to 2,000 shares on or before December 15 in each of the years 1962 to 1965 inclusive. 


(ii) The Company has agreed to grant to the purchaser of the Collateral Trust Debentures proposed 
to be issued by the Company referred to in paragraph (i) hereof, namely, Sun Life Assurance Company of 
Canada, an option covering 40,000 Common Shares without nominal or par value of the Company, exercisable 
at the price of $5.00 per share up to and including Janurary 15, 1967; at.a price of $7.50 per share thereafter 
and up to and including January 15, 1968; at a price of $10.00 per share thereafter and up to and including 
January 15, 1969; at a price of $12.50 per share thereafter and up to and including January 15, 1970; ata 
price of $15.00 per share thereafter and up to and including January 15, 1971; and at a price of $17.50 per 
share thereafter and up to and including January 15, 1972. The Company has been advised that no person 
has more than a 5% interest in Sun Life Assurance Company of Canada. 


Except as aforesaid, there are no securities of the Company covered by options outstanding or 
proposed to be given by the Company. 


(1) The number of securities offered by this prospectus, namely, the 200,000 Common Shares without 
nominal or par value and their correct descriptive title and the issue price to the public and the terms thereof 
are stated on the face page of this prospectus to which reference is hereby made. 


(m) The estimated net proceeds to be derived by the Company from the sale of the 200,000 Common 
Shares without nominal or par value offered hereby on the basis of the same being fully taken up and paid 
for are $925,000 less legal, auditing and other expenses in connection with the issue and in connection with 
the transactions referred to in paragraph (uw) hereof, which expenses are estimated at $30,000. 


(n) The net proceeds (after payment of the commission referred to in paragraph (p) hereof and the 
expenses referred to in paragraph (m) hereof) to be received by the Company from the sale of the securities 
hereby offered are to be applied by the Company in payment of the cash sums payable to the holders of shares 
of Van-Wilson Limited who deposit their shares in acceptance of the offers of the Company described in 
paragraph (u) hereof. Any of such net proceeds not required for the foregoing purpose will be advanced to 
Van-Wilson Limited and applied to reduce the amount of that Company’s bank indebtedness. 


(0) The minimum amount which, in the opinion of the directors, must be raised by the sale of the securities 
offered by this prospectus in order to pay the cash portion of the purchase price of the shares referred to in 
paragraph (u) of this prospectus, any preliminary expenses payable by the Company, any commission 
payable by the Company in respect of shares of the Company, the repayment of moneys borrowed by the 
Company in respect of the foregoing matters or the repayment of bank loans is $649,715. 


(p) By acontract dated December 4, 1961, between the Company and Fry & Company Limited, it was 
agreed that, subject to certain terms and conditions, Fry & Company Limited will purchase as principals on 
or about January 3, 1962 and the Company will sell the 200,000 Common Shares without nominal or par 
value referred to in paragraph (1) hereof, at $5.00 per share flat, payable in cash against delivery of certificates 
representing the said shares. By the said agreement, the Company has agreed to pay Fry & Company Limited 
in consideration of its subscribing for the said 200,000 Common Shares without nominal or par value a com- 
mission of $.375 per share. 


(q) The Articles of Association of the Company provide as follows with respect to the remuneration of ~ 
directors: 


“75. The remuneration of the directors shall from time to time be determined by the board of 
directors. The directors shall also be paid their travelling expenses of attending and returning 
from General Meetings or meetings of the Board or any committee thereof or otherwise in 
connection with the Company’s business.”’ 


(r) The aggregate remuneration paid by the Company during its last financial year to directors of the 
Company, as such, was nil, and to officers of the Company, as such, who individually received remuneration 
in excess of $10,000 per annum was $40,250. The aggregate remuneration estimated to be paid or payable 
by the Company during the current financial year to directors of the Company, as such, is $4,200 and to 
officers of the Company, as such, who individually have received or may be entitled to receive remuneration 
in excess of $10,000 per annum is $50,000. 


(s) No amount has been paid within the two years preceding the date hereof or is payable by the Company 
as a commission for subscribing or agreeing to subscribe or procuring or agreeing to procure subscriptions for 
any shares or obligations of the Company other than the commission referred to in paragraph (p). 


(t) |The Company has been carrying on business for more than one year. © 


(u) The Company has agreed to sell and Van-Wilson Limited, a company incorporated under the 
laws of the Province of Ontario, having its head office and chief place of business ‘at Burlington, Ont- 
ario, has agreed to purchase all of the assets of the Company (except the shares of Van-Wilson Limited 
owned by the Company). The consideration payable by Van-Wilson Limited to the Company for such 
assets shall be the book value thereof as at October 31, 1961 and is to be satisfied as to $1,758,390.46 
by the assumption by or refunding in Van-Wilson Limited of substantially all of the liabilities of the Company 
at the book value thereof as at such date and as to $275,000 by the delivery to the Company of $275,000 aggre- 
gate principal amount of 6% Unsecured Debentures of Van-Wilson Limited and as to the balance (subject 
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to adjustments) by the payment of cash. In addition, the Company has made offers dated December 
1, 1961, to the holders of all the outstanding shares of Van-Wilson Limited to acquire all such shares at a 
price of $10.50 (Canadian) per share. The consideration payable by the Company to the Shareholders of 
Van-Wilson Limited accepting the above mentioned offers is to be satisfied by the payment of $7.50 per share 
in cash (with respect to which the Company has made a deposit of $25,000) and as to $3.00 per share by the 
transfer by the Company of part of the said 6% Unsecured Debentures of Van-Wilson Limited received by 
it pursuant to the above mentioned agreement of purchase and sale. As at the date hereof, the Company has 
been advised that all such shares have been deposited in acceptance of such offers. If all of the outstanding 
shares of Van-Wilson Limited are acquired by the Company pursuant to the said offers $649,715 in cash (plus 
the said deposit) and $269,886 principal amount of the said 6% Unsecured Debentures will be paid and trans- 
ferred by the Company in satisfaction of the purchase price of such shares. Such Debentures will mature 
as to approximately 10% of the aggregate principal amount on the 2nd day of January in each of the years 
1963 to 1972 inclusive. Subject to the terms and conditions therein contained, the said offers expire on 
December 5, 1961, and all shares of Van-Wilson Limited theretofore deposited in acceptance thereof are 
expected to be taken up by the Company on January 3, 1962. The Company expects to have absolute 
title to all shares acquired by it pursuant to such offers. 


(v) The only holders of more than 10% of the shares of Van-Wilson Limited are the following who 
respectively own the number of shares set opposite their names: 


Number of 

Name Address Shares 
aroid Linseott Vansickle...........:....325 Wellington St. Es, Brantiord, Ontario... os). 6... 31,030 
Whomas Muir Young Wilson..:.....—... 3 bast Sith otreet, tlamilton, Ontario. pec: ..c 06). 0s sa 1,000 


Each of such persons has accepted the offer made by the Company in relation to all of his shares. 


(w) No securities have been issued or agreed to be issued by the Company as fully or partly paid up 
otherwise than in cash within the two years preceding the date of this prospectus. 


(x) No obligations are offered by this prospectus. 


(y) | Noservices have been rendered or are to be rendered to the Company which are to be paid for wholly 
or partly out of the proceeds of the issue of the Common Shares offered hereby other than legal, auditing and 
other services in connection with the issue of the Common Shares and in connection with the transactions 
mentioned in paragraph (uw) hereof and other services to be rendered in the ordinary course of business and 
no services have been rendered within the two years preceding the date hereof or are now proposed to be paid 
for by securities of the Company. Reference, however, is made to paragraph (p) hereof. 


(Z) Nothing has been paid during the two years preceding the date of this prospectus or is intended to be 
paid to any promoter. 


(z-a) The dates of and all parties to and the general nature of every material contract entered into by the 
Company within the two years preceding the date of this prospectus, other than contracts entered into in 
the ordinary course of business are as follows: 


(i) an underwriting agreement dated December 4, 1961, between the Company and Fry & Company 
Limited referred to in paragraph (p) hereof; 


(ii) an agreement dated October 30, 1961, between the Company and Messrs. H. L. Vansickle, 
T. M. Wilson and J. O. Trepanier, Q.C., shareholders of Van-Wilson Limited, with respect to the offers to 
purchase all the outstanding shares of Van-Wilson Limited referred to in paragraph (u) hereof; 


(iii) an agreement dated December 1, 1961, between the Company and Van-Wilson Limited with 
respect to the sale to Van-Wilson Limited of all the assets (except shares of Van-Wilson Limited owned 
by the Company) of the Company referred to in paragraph (uw) hereof; 


(iv) agreements dated November 22, 1961, between the Company and the holder of the $60,000 
mortgage referred to in paragraph (i) hereof and between the holders of certain of the notes payable referred 
to in paragraph (i) hereof whereby such mortgagee and note holders agreed to purchase $193,000 principal 
amount of 6% Unsecured Debentures of Van-Wilson Limited immediately after the issue and sale of the 
securities hereby offered and the Collateral Trust Debentures of the Company referred to in paragraph (i) 
hereof and a further agreement dated November 17, 1961, between the Company, Robin Equipment Manu- 
facturing Limited, Montreal Trust Company and the parties hereinafter named whereby such parties have 
agreed to purchase 6% Unsecured Debentures of Van-Wilson Limited in the principal amount set opposite 
their names: J. M. Boyd $19,444.90; Executrices of Estate of C. W. Dempsey (deceased) $12,021.52; Conick 
Petroleums Limited $4,022.68; F. G. Elves $4,022.68; R. Jenkins $2,436.88; J. B. Cotsworth $1,464.94; J. H. 
Hannaford $220.54; N. J. Kingsep $183.86; R. R. Kurtz $299.37; C. H. Munro $89.07; P. M. R. Agassiz 
$670.00; H. J. Nodwell $1,646.90 and A. H. Norton $3,476.66, totalling in the aggregate $50,000.00. This 
agreement is conditional upon the issue and sale of the securities hereby offered and the Collateral Trust 
Debentures of the Company referred to in paragraph (i) hereof; 


(v) an agreement dated December 9, 1961, between the Company and Sun Life Assurance Company 
of Canada whereby Sun Life Assurance Company of Canada agrees to take up and pay for, on or before 
February 28, 1962, the $1,000,000 principal amount of Collateral Trust Debentures of the Company referred 
to in paragraph (i) hereof and whereby the Company agrees to grant to Sun Life Assurance Company of 
Canada the option referred to in paragraph (k) hereof; 


(vi) an agreement dated as of December 15, 1961, between the Company and T. M. Wilson with respect 
to the option referred to in paragraph (k) hereof; 


(vii) an agreement dated November 16, 1960, between the Company and F. Gordon Elves, John 
Minto Boyd, Conick Petroleums Limited and Robin Equipment Manufacturing Limited whereby the 
maturity date of the mortgage in the principal amount of $60,000 referred to in paragraph (i) hereof was 
extended from October 30, 1960, to March 31, 1964; 


(viii) an agreement dated December 1, 1960, between the Company and United Trailer Co. Ltd. and 
M. T. Rieback whereby the Company discharged present and future liabilities in the aggregate amount of 
$107,147.64 by payment in cash of an amount of $70,000 and delivery of a promissory note in the face 
amount of $5,000; 
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(ix) an agreement dated December 2, 1960, between the Company and A. B. MacLean whereby 
A. B. MacLean agreed to accept $2,000 per month and interest in payment of a note payable on demand 
in the principal amount of $45,000 held by him; 


(x) an agreement dated March 10, 1960, whereby J. M. | Boyd purchased certain parts and equipment 
from the Company for $49,133.82 and pursuant to the terms of an option agreement bearing the same date 
between the said parties the Company purchased said parts and equipment from J. M. Boyd for $50,362.15 
by an agreement dated July 19, 1960. 


Copies of the foregoing documents may be inspected at the head office of the Company, 50th Avenue and 
ist St. S.W., Calgary, Alberta, during ordinary business hours, during the period of primary distribution 
to the public of the Common Shares. 


(z-b) The Company does not propose to acquire any property in which any director of the Company has 
an interest. 


(z-c) The Company and Van-Wilson Limited have been carrying on business for more than three years. 


(z-d) Robin Equipment Manufacturing Limited is the beneficial owner of 405,471 Common Shares of the 
Company and is, therefore, in a position to elect or cause to be elected a majority of the directors of the 
Company. 50.96% of the shares of Robin Equipment Manufacturing Limited carrying voting rights under 
all circumstances are beneficially owned by Mr. and Mrs. John Minto Boyd, whose residence address is 
635 Sifton Boulevard, Calgary, Alberta. The head office of Robin Equipment Manufacturing Limited is 
50th Ave. and 1st St. S.W., Calgary, Alberta. 


(z-e) Nosecurities of the Company are to the knowledge of the Company or the Underwriter held in escrow. 


(z-f) During the five calendar years preceding the date of this prospectus no dividends have been paid by the 
Company. 


(z-g) Acertificate authorizing the Company to expend moneys received from the sale of securities was issued 
by the Alberta Securities Commission on the 7th day of December, 1961. 


DATED December 27, 1961. 


The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering 
of securities referred to above as required by section 39 of The Securities Act (Ontario), section 39 of The 
Securities Act, 1954 (Saskatchewan), section 13 of the Security Frauds Prevention Act (New Brunswick), 
Part IX of The Securities Act, 1955 (Alberta) and under the Quebec Securities Act, and there is no further 
material information applicable other than in the financial statements or reports where required or exigible. 


Directors 


(Signed) J. M. Boyp (Signed) W. B. NODWELL 
(Signed) A. G. BAILEY (Signed) C. O. NICKLE 


(Signed) F. G. ELVES 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts in respect of the offering of securities referred to above as required by section 39 
of The Securities Act (Ontario), section 39 of The Securities Act, 1954 (Saskatchewan), section 13 of the 
Security Frauds Prevention Act (New Brunswick), Part IX of The Securities Act, 1955 (Alberta) and under 
the Quebec Securities Act, and there is no further material information applicable other than in the financial 
statements or reports where required or exigible. In respect of matters which are not within our knowledge, 
we have relied upon the accuracy and adequacy of the foregoing. 


Underwriter 


Fry & COMPANY LIMITED 
Per: (Signed) D. J. WILKINS 


The following are the names of every person having an interest, either directly or indirectly, to the 
extent of not less than five per cent in the capital of Fry & Company Limited, 360 Bay Street, Toronto, 
Ontario: Harold Fry, Donald Waple Clarke, Arthur Fry, Charles Warren Goldring, Arthur Wilfred Howe, 
William Allan Manford, William Gray Reid, Donald Jaffray Wilkins and Jeffrey Malcolm Duff Wood. 
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16. 


Lh. 


STATUS UNDER SECURITIES ACTS 


The offering to the public of 200,000 of the Common shares referred to herein on the basis set forth in 
the Prospectus referred to in paragraph 2. hereof has been approved in all the Provinces of Canada, except 


Newfoundland. 


The fiscal year of the Company ends September 30 in each year. 


FISCAL YEAR 


ANNUAL MEETING 


The Articles of Association of the Company provide as follows in relation to the Annual Meeting of 


Shareholders: 


‘“‘A general meeting shall be held once in every calendar year and not more than sixteen (16) months 


after the holding of the last general meeting at such time and place as may be prescribed by the directors 


or in default, at such time in the month following that in which the anniversary of the Company’s incorpora- 


tion occurs and at such place as the directors shall appoint.” 


The last Annual Meeting of Shareholders was held at the Head Office of the Company at Calgary, 


Alberta, on December 6, 1961. 


HEAD OFFICE 


The Head Office of the Company is 50th Ave. and ist St. S.W., Calgary, Alberta. 


REGISTRAR AND TRANSFER AGENT 


Canada Permanent Toronto General Trust Company at its offices in the Cities of Calgary and Toronto 


is the Registrar and Transfer Agent for the Common shares without nominal or par value. 


TRANSFER FEE 


No fee is charged on the transfer of the Common shares without nominal or par value, other than stock 


transfer taxes. 


AUDITORS 


The auditors of the Company are Peat, Marwick, Mitchell & Co., Chartered Accountants, 508-309 8th 


Avenue, S.W., Calgary, Alberta. 


NAME 


John Minto Boyd 


William Bruce Nodwell 


Marius Ghislain O'Shaughnessy 


Robert Burris Christie 


John Henry Hannaford 


Robert Rolf Kurtz 


OFFICERS 


OFFICE 


President and General Manager 


Vice-President 


Secretary and Treasurer 


Assistant Secretary 


Assistant Secretary 


Assistant Secretary 


ADDRESS 


635 Sifton Boulevard, 
Calgary, Alberta. 


Rural Route No. 4, 
Calgary, Alberta. 


67 Sussex Crescent, 
Calgary, Alberta. 


1139 Riverdale Avenue, 
Calgary, Alberta. 


4004-1A Street S.W., 
Calgary, Alberta. 


336-47th Avenue, S.W., 
Calgary, Alberta. 


18. 


NAME 
John Minto Boyd 


Alexander Graham Bailey 
Frederick Gordon Elves 
William Bruce Nodwell 
Stanley John Randall 
Donald Jaffray Wilkins 


Thomas Muir Young Wilson 


19. 


DIRECTORS 


OCCUPATION 


Company Executive 
Oil Company Executive 
Investment Dealer 
Company Executive 
Executive 

Investment Dealer 


Executive 


CERTIFICATE 


ADDRESS 


635 Sifton Boulevard, 
Calgary, Alberta. 


319-40th Avenue S.W., 
Calgary, Alberta. 


3633-7th Street S.W., 
Calgary, Alberta. 

Rural Route No. 4, 
Calgary, Alberta. 

160 Golfdale Road, 
Toronto, Ontario. 


64 Garfield Avenue, 
Toronto, Ontario. 


3 East 37th Street, 
Hamilton, Ontario. 


Pursuant to a resolution duly passed by its Board of Directors the applicant company hereby applies for 
listing of the above mentioned securities on The Toronto Stock Exchange and the undersigned officers thereof 
thereby certify that the statements and representations made in this application and in the documents submitted 
in support thereof are true and correct. 


Se ROBIN-NODWELL MFG. LTD. 
Corporate 
Seal “J. M. BOYD”, President 
ee “M. G. O'SHAUGHNESSY”, Secretary 


CERTIFICATE OF UNDERWRITER 


“To the best of our knowledge, information and belief, all of the statements and representations made in 
this application and in the documents submitted in support thereof are true and correct.” 


WREST FRY & COMPANY LIMITED 
Corporate 
Seal 


per “A. W. HOWE”’, Vice-President. 


— 
STATEMENT SHOWING NUMBER OF SHAREHOLDERS 
Distribution of common stock 
as of January 29, 1962 

Number Shares 
237 Holders of 1—~ 100 chareote ees ee ene 19,260 
103 _ Se LOB Ae 2200 aie a el Fas 2 oa a 20,070 
22 iu se QO T= S00 His hat NOR TERM PRU aR Fee Ties 6,275 

16 OS OE ROO ee ee aon ee ee ee 6,400 

23 - SAO LH SOO re ee ee ee feng 11,450 
26 SOL 1000) Pe Sas, as tee ae 24,775 

16 te ‘* 1001—up Alea su vichiinnohie ele CRO (RI ee 517,241 
443 Stockholders ‘Total shares es 605,471 


